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CERTIFICATE OF [INCORPORATION
% F 4 ¥

ON' CHANGE OF NAME
s TR

1 heraby cerilfy thap
® A B IR B

ORIX ASIA LIMITED

FAHW (BH ) A2

having by spectal resolutlon changed its name, is now | -~
BHBRIBAHE B ARBEE  ELBH
incorporated under the name of

CEZENERR

ORIX  ASIA LIMIYED
B ( B ) e 8

Glven under my hand tis Twentieth day of April One

A E B — h L= Em B= 4 ge
Thousand Nins Hundrad and Minety-thres,

£5d.) M=, V. Yam

""" 0. Registrar Genersl
{ Reglstrar af Compariies) ;
KNong Kong :
HEHIMAEREBAFENE L
{ M EEERINGT )
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Company Number
L 25068

THE COMPANIES OCRDINANCE
{Chapter  32)

SPFECIAY. RESQLUTION
OF
ORIX Asla Umited R ( ) A4

Passed on the &tk day of Aprll, 1993

By reaalution in writiag of el the sharchalders of the Company
pussed pursunt bo Section 1163 of the Companles Ordinence, the
l‘ulluwing rexolulion was duly pussed an n Special Resolulion;s

“The! subject 1o the approval of he Regisirar of Companies,
118 nmus of the Campany be chenged to ORIX Asfa Limited ak 4
(M) Fmny.»

Por pod on bebalf of For and o6 behalf of
ORIX Compumtion Toya Inlematiopal Servics
Ca., Limiled
(Signed) Sachio Hala " (Slgned) Takabumt Kanda
Director Diivactor
Shersholdar Shareholder
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Company Number
25068

THE COMPANIES ORDINANCE
_ (Chapler 32)

SPECIAL RESQOLUTION
OF

ORIX ASIA LIMITED

Rt (M) A28

Passed on the 8th day of Ocreber, 1992,

At an Annual General Meellng of the Company held at 30th
Fleor, Unlled Cerire, $5 Queenswoy, Hong Kong on th day of

October, 1992, the following vesolulion was duly passed es o Speeial
Reanlulfon; -

UThet Articls 128.(e) of the Articles of Assocision of the
Cowpany be delsted and the Following subslituted thecelor-

128.{ay The Directors shall provide for Ihs safe cusbody of
the Common Heal of the Company. The Seal of the
Company shall oot be affixed to any Tostousment
sxeapl by the avthority of o resclution of the Board of
Dircetors and  one Dlrecior  shall sign  every

ingtrument lo which tha Seal of the Company is 5o
wflixed."

{5d.} Takafumi Kanda

Chelrman of the Mesing
at which (he above resolution
wan passed
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Company Numbsr
25068

THE COMPANIES ORDINANCE
(Chapter 32)

SPECIAL RESOLUTION
OF

ORIX ASIA LIMITED

RA (M) AR

Passed on the 315t day of December 1990

Al lhe Second General Meeting of the Corapany for 1990 beld
81 301k Floor, United Centro, 95 Queeasway, Hong Kong oo the 3ist
duy of Desarber 1950, the follawing regoluilon wes daly passed s 3
Speclal Resalullon:-

That Arifcle 178.{s} of the Ariclez of Association of tha
Company be deteted and Ihe following substituled [hecefar;-

126.(s) The Directors shall provide for the safe custody of
fhe Cammon Seal J the Company, Tha Beal of lhe
Compaty shall not be effived lo any |nsthrment :
except in (hs pregenca of a dirsctor of the Company i
and of one cther parson baing either & director or an :
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afficer of the Compan

- Y duly suthorizad i % ORIX ASIA LIMITED
aid that dirsctor agd Haat behall, - -
;;ra Instrument 1o wﬂﬁniauﬁ{mn E::]a“ sign Rﬁ’ﬂﬂf (A ) -“‘FJ_F&?'« &

affixed in thajr pressoce, ' peEny iz .

REBOLUTION IN WRITING OF ALL THE SHAREHOLDERS

OF THE COMFANY PASSED PURSUANT TO SECTION 116H
(8d.) Akirs Seko OF THE COMPANIES ORDINANCE

Chelroan of the Meating
! whlch the ybove
resclution wag passad

SEECIAL RESQLUTION

Resalved thal the followiny resolutlon be pessed as Special
Resolution of the Compriny: -

*"That (he Arlicles of Associalion of e Company be amendzd
in the following menner:-

1. the Jest few words ‘nor mere then zaven® of Adicle

7% be deleled and subsilried therefor the words *end .

thera shall be no meximum nomber of Directors', -
2. Aticls 35 be delated and tha following substifvied

therefor:-

85. The Directors shall have power from time o
fie to appoint any other persona to be
Direclors, end na such appontment shall be
effective woless alt of the then Dicectors
conour therein.

Datad 23rd May, 1989,

For and on behalf of For zod on hehslf of
ORIX Carporalion by Toyo Inlarnsifonal Service
Company, Limiled by
(5d.) Yoehihike Miyawchi {3d.) Akira Seko
' Pipector Drireglor !
Shapsholdar Shareholder :

R ?EFPF-, i
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Cpmaa -

No. 25068

COP
CERTIFICATE (OF INCORPORATION
ON CHANGE OF NAME

WHEREAS ORIENT LBASING (HONG KONG)

LIMITBD was incorporiled /s o limited company wader the Companies
Qadinerice oo the Third diy of Seplember, 1971}

AND WHERRAS by specal resolution of the Company and
with the approval of His Bxcellency the Govemar given on his behalf
wrder deleguted powars, (I chinged ils pame 10 OBRIENT LEASING

ONG KONG) LIMITED ($ 4 o LEASIN
%H'hirtmhrh Jay of January, lg?ﬁ'ﬁﬂ‘r { &4 ) H5) on the

AND WHEREAS by speclal resclutlon of the Comapeny and
wiih the spproval of the Ra% strur of Comwpanies, it chapged il nams

ia ORIENT LBASING {ASIA) LIMITED on the Fourh day of July,
1979

AND WHEREAS by speciel rezolution of the Company and
wilh the spprovel of the Ragislrar of Companles, It changed its nama
lo UFJENPIP LEASING (ASIA) LIMITED .40 { 2530 ) rm.
42 E] on the Tweoly-sixth day of May, 1937,

AND WHEREAS by & fucther speelal resolutlon of the
Company and with the approvel of the Reglatrar of Companies, it bisa
chariged it3 name 10 ORDC Asls Limited #2504 ( @38 ) st 8

NOW THEREFORE I hereby corllfy ibal the Company i5 a
Tlrudted company incorporaled under (ha pame of ORIX Asls limited
PP () AmaE

GIVEN under my hand this First day of April Ona Thousand
Mige Hundved and Eighly-nize.

{34.) Mrs. V. Yem

FEFARLATEN AT ':u’: .}}:g.i;l:;t;r.'é;;;;;}“h“*. .y
{Reglsrrar of Cotmpanies)
Heong Kong,

e e |




Company Number .
25068

THE COMFPANIES ORDINANCE
{Chapter 32)

SPECIAL RESOLUTION
OF
ORIENT LEASING (ASIA) LIMITED

KA ( ZEB ) AR 8

Passed on the 9th day of March, 1959, “

By Wriilen Rezclution of the Sharcholdors of the Company
pesied pursaand fo Seclivn 1168 of the Compacles Ozdinance, the

foltowing resclution wes duly pessed es @ Special Resolution on 9th
Murch, 198%:-

"Thet 1he name of the Company bs changed o ORIX Asia
Limited $ Jr4iF ( 3 ) HRRE &

For and on behe!f of For and on behalf of
vient Lessing Compary Limited Toyo Infemalicnal Servica
by Co., Limited by
(34} Yoshibiko Miyauchl {30.) Akira Seka
HT D mﬁr
Sharcholder Sharchalder
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No. 25068

(COPY)

CERTIFICATE OF INCORPORATION
ON CHANGE OGF NAME

WHEREAS ORIENT LEBASING (HONG EKONG)
LIMITED wis intorporaied ax & Hmited company under the Companies
Ordinancs on the Third day of Seplomber, 1971

AND WHEREAS by spacial resolulion of the Company and
wlth the epproval of Hiz Bxcellency ibe Governor glven on hiz behalf
undey delagated powers, L chmiud §ta name 10 ORIENT LEASIMG

ONG KONGY LIMITED # . the
‘E'Hhiﬂumh day o;; Tanuary, 1956; A ( £k ) M5 ) on

AND WHEREAS by speclal rssolution of the Company nd
wilh U approvel of the Registrar of Companies, it changed Lty nama

11:;$R]ENT LEASING (ASIA) LIMITED on the Foyrth dag of July,
1973

AND WHERBAS by a further special resolulion of the
Compeny and with the &l of the Eegisitar of Compentes, {t has
changed its peme to ORIENT LEASING (ASIA) LIMITED #J
M { M ) ALRE S

NOW THEWEFORE ¥ hereby certlfy tiat the Company is a
limiled company Incorporated wnder the namie of ORVENT LEASING
(ASIA) LIMITED #ofibfr (28 ) HAM28] .

GIVEN onder my hend ithla Twenty-sinth day of Way One
Thovsand Wina Hondred mnd Eighty-seven,

(3d.} I. Almeida
"""" . Registrar Qenerat
(Reglstrar gf Cottpanles)
Hang Kong,

e ——————,————— |




THE COMPANIES ORDINANCE ~
(Chapter 32)

SPECIAL RESOLUTION
OF
ORIENT LEASING (ASIA) LIMITED

Passed on the 8&h day of May, 1987,

By Wrikten Resoluljon of the Skaveholdsrs of the Company
pussed purguant to Section 1168 of the Compiniez Ordinence, bhe
ﬁllowil;;ﬂrmlmlon was duoly passed a5 & Speclal Resolutlon on E1h - *
my, 1-

**Thet ihe namy of thio Company be changed 1o Orient Lossing
(Asli) Limlted § iy ( 2534 ) 29

For aad oo bebalf of For end on behalf of
et Leasing Compeny Limited Toyo Intemalonal Service
by Co., Limited by
(5d.) Yoshihilco Miyauchi (5d.) Malaki Tominari
Tirector Director -
Shircholder Sharsholdar
",.-_'1.-,"‘:-'."._,,:E'I'I""q-‘f",“‘_.":'l'fl_!_ﬁ_ﬁ':‘“ I.':ry’l" I-;.v Ere R S R mlﬂ'}?‘?ﬁﬁil‘:?ﬁ;{y e e . B - -
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THE COMPANIES ORININANCE (Chapter 372)

SFECIAL RESOLUTION
OF

ORIENT LEASING [ASIA} LIMITED

Paszed on the 10tk day of June, 1933,

Al ihe, Annual Genoral Meeting of the Company held at
j0th Floor, United Cenlre, 95 Queensway, Hong Kong on
the 10th dey of lune, 1983, the Iollowlng resclution was
duly passed as a Speclal Resolutlon: —

"“That Article 128, (a) of the Articles of Association of h

the Compainy be delelad and the following =ubstituted
therelos; —

128. () The Directors shall provide for the safe
custady of the Common Scal of the Com-
pany. The Bsal of the Company shall not be
affixed to any instniment except by the
authority of a resolution of the Beard of

" Directors and one Director shall sign every
Instrument te which the Seal of the Company
Is so affixed.™” F

(8d.) Yoshiakl Tshida

Chalmman of the Meeting
6t which ths whove resolutlon
wak passed
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THE COMPANIES ORDINANCE (CHAPTEE 3

SPECIAL RESOLUTION
Or

ORIENT LEASING (ASIA) LIMITED

Passed on the 30th day of January, 1982,

. Al an Exlrzordinary General Mesling of the

- Company held st 30th Floor, United Centre, 95
Queensway, Hong Kong ou the J0th day of Janvary, - .
1982 at 11:00 a.m., the followlng resolution way toly
passed s R Speclal Resolution:—

“That Article 121. (a) of the Articles of Asso-
clation of the ‘Company be deleted and the follow-
ing substituted therefor—

'121. (a) A Director may be a party to or in any ; |
way luterested jn any contract or ar- !
rangemenl (o which the Company s a
party or jn which the Company is in
any way jnterested and no such contract
or arrangement shatl be capable on Ihat I

) account of being avolded and in any

; such case (save as otherwise agreed)
the Dirzctor may retain for his own




B R

g gl T

ahsolute use and beneBr &) profils and
adu;a}ntages ‘accrning to him thereunder
OF 1 consequence thereof,
siways that 'each Direclor shall forthwith
disclose the naturs of hls injerest in any
conlract or acrangement in which he js
Interested as roquired by apd subject

to the provisions of the Ordinance,’ *

(Sd.} Yoshlakl Ishida

TrhRd b A A o md by

Chairman

LI R

R

FProvided |

THE COMPANIES ORDINANCE {CHAPTER 32)

ORDINARY RESOLUTION
OF

ORIENT LEASING (4A51A) LIMITED

Passed on the 3rd day of Septermber, 1981,

At an Extcaordinary General Meeting of Otrlent
Leasing (Asie) Limited held at 43rd Floor, Connaught
Contre, 1 Connaught Place, Hong Kong on the 3rd
day of September, 1981 the followlng resolution was
duly passed as an Ordinary Resolutioni—

“That the authorised capital of the Company be
increased by US5%2,000,000.00 by the creation of
1,000,000 new shares of US$2.00 each, such

shares to rapk parl passu in all respects with the
cxisting shares of the Company.”

(8d.) Takashi Koizami

llllllllllllllllllllllllll
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* Neo. 25088

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

WHEREAS ORIENT LEASING (HONG KONG)
LIMITED was incorporated as a limited company

under the Companies Ordinance on the Third dey of
September, 19713

AND WHEREAS by special resolution of the
Company and with (he approval of His Excellency the
Governor given on his behalf woder delogated powers,
it changed i1s name to ORIENT LEASING (HONG

r KONG)Y LIMITED ¢ HAEW () AMEE Y on the
Thirteenth day of January, 1976;

AND WHEREAS by a further special resolution
of the Company and with the approval of the Registrar

of Compenies, it has changed ilz name to QRIENT
LEASING {ASIAY LIMITED,

NOW THEREFORE 1 hersby certify thai the

Company 15 a [imited compeny incorporaled under the
name of ORIENT LEASING [ASTA} TIMITED.

GIVEN under my hand rthis Fourth day

ef July One Thousand Nice Hundred and
Seventy-nine.

{5d.} Leslie Foo
Leslie FOO
Replsirar of Companies,
Hong Kong,




THE COMPAMIES ORDINANCE (Chapter 32)

SPECIAL RESOLUTION
OF

ORIENT LEASING -(HONG KONG) LIMITED
(RFHNF(HER)FTRE )

Passed on the 15th dey of May 1979

At an Bxtraordinary General Meeting of the
Company held at 43/F, Connaught Centre, 1
Connaught Place, Hong Kong on the 15th day of 1
May 1579 at 11:00 a.m, the Eollowlng resolulion was
duly passed ms Specisl Resolutlon;—

“Thet the name of the Company be changed to
Ortent Leasing (Asia) Limited.”

Chalrmar

.
- MR R
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THE COMPANIES ORDINANCE {Chapter 32)

ORDINARY RESOLUTION
OF

ORIENT LEASING (HONG KONG) LIMITED
(RFHNF(HB)AMRKI)

Passed on the 20th day of March, 1979,

At an Exiraordivary General Meeting of the
Company held at 43/F., Connaught Centre, 1
. Connaught Place, Hong Kong on the 20th day of »
- March, 1979 at 10:30 asn, the followlng resolution
was duly passed as an QOrdinary Resolution:—

. “That the euthorised capital of the Company be
increased by US$10,000,000.00 by the crestion of
5,000,000 new shares of US$2.00 each, such
shares to rank part passu in all respects with the
existing shares of the Company.”

(5d.) Hiroshi Mamyama

Tddrsrrosnannndn Nkl rFrrT R
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THE COMPANIES ORDINANCE (Chapler 32)

1 ORDINARY RESOLUTION
OF

ORIENT LEASING (HONG KONG) LIMITED
(RZMNT(AB)AMRAE)

Passed on the 24th day of Macch, 1974,

Al an Bxtraordinary General Meeting of the
Company hetd at 3ath Floor, World Trade Cenire
Bullding, Minato-Ku, Tokyo, Japan on the 24ih day
of March, 1978 at 11:00 a.m, the following resolutlon
was duly passed as an ordinary Resolution:—

s

“That the muthorlsed capilal of the Company be
increased by US$11,600,000.00 by the creation
of 5,900,000 new shares of USI2.00 each, such
shares to rank pari passu in ail respects with the
existing shares of the Company."

Yashibike Miyauchi
Authorised Representalive of
Oriental Leasing Company lLnlted

.?'q _
i
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TEE COMPANIES QRDINANCE (Chapler 33)

ORDINARY RESOLUTION
OR

. ORIENT LEASING (HONG KONG) LIMITED
(RFHNTF(HR)BME )

Passed on the 17th day of Awgust, 1977,

Al an Extraordinery General Meeting of the
Company held at 36th Floor, World Trade Centre
Building, 2-4-1, Hamamalsu-Cho, Minato-Ku, Tokyo, »
Jopan on the 17(h day of Awugust, 1977 a1 4:00 p.o.
the following resolutlon was duly passed as an
Ordinary Resolutioni—

"That the suthorised capital of the Company be
increased by 1S$5,600,000.00 by the creation of
2,800,000 new shaces of USE2.00 ench, such
shares to rank pari passu In all respects with the
existing shares of (he Company,”

Mr. Yoshifuko Miganchi
{Aulhorized repyezeniallve of
Orient Leasing Company Limlied}

S B .
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THE COMPAMIES ORDINANCE (Chapler 32)

ORDINARY RESOLUTION
OF

ORIENT LEASING (HONG XONG) LIMFTED
Pagsed on the 25th day of March, 1976,

. At an Extraordinary General Meeting of share-
*  holders of the Company held at 9710-3712 Connaught
Centre, Hong Kong on the 25th day of March, 1976
at 11.00 a.m, the following resohition was <duly passed
23 an Ordinary Resofution:—

"“That the authorlsed Capltal of the Company be
increased to HK$14,000,00000 by the creation
of 1,000,000 new shares of HK$10.00 each, such
shares to rank pard passu jn all respects with
the existing shares of the Company."

H. Maruyama

llllllllllllllllllllllllll
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No. 25068 -

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

£ WHEREAS Orienl Leasing (Hong Kong) Limited

wae incorporated in Hong Kong s a limited company
5 under (he Companies Ordinance on the Third day of
.. September, 1971

AND WHEREAS by speclal resolution of the
; Company and wilh the approval of His Excellency the
- Governor duly given on his behalf under delegated
+_powers, it has changed its namo;

NOW THEREFORE I hercby ceriify thar Ihe
Company is a limled company incorporated under the

fneme of Orient Leasing (Hong Kong} Limitad
CRCERH B AL Y, '

- GIYEN wnder my hand rhis Thireearh dav
of Janeary One Thousand Mine Hundred and

Seventy.six,
R, Kwan
lllllllllllllllllll LI I I B
; fer Registrar of Compuries,
. Houg Kong.
b
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f THE COMPANIES QRDINANCE (Chapier 32)

SPECIAL RESOLUTION
QF
ORIENT LEASING (HONG KONG) LIMITED

Passed on the 23rd day of December, 1975,

At an Extraordinary Genetal Meeling of share-
holders of the Company held at 3710 Connanght
| i Centre, Hong Kong on the 23rd day of December,
' - 1975 at 10.00 am. the foliowing resolution was duly
passed 85 a Speclal Resolutions—

"“That the name of the Company be changed from
Orient Leasing (Hong Keng) Limited to Orient

_. Leasing (Hong Kong) Limlted ¢ RAIm ¢ s
: HIELE )"

H. Mayuyama

iiiiiii LI N I B I R

Chialrian
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'
: L4 e ’ T |.
Bl -
Tl st R a R P o V- L HE R s 2 b o e Tt ' "




THE COMPANIES ORDINANCE (CHAPTER 32)

i ORDINARY RESOLUTION
OF

 ORIENT LEASING (HONG KONG) LIMITED

Passed on the 19th day of April, 1973,

At an Extraordinery General Mesting of Share-
< holders of the Company held at Room 1110-1111,
Melpourne Plaza, 33, Queen's Road Central, Hong
Kong on the 19th day of Aptl, 1973 the following
resofution was duly paseed as an Ordinary Resolutlon:—

o,

e -

“That the authorised capital of the Company be
increased 1o HK3$4,000,000.00 by the cteation of
i 375,000 new shares of HK$10,00 each ranking
part paseu in all respect with the existing shares.”

Yasushi Twai
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CERTIFICATE OF INCORFPORATION

I HEREBY CERTIFY that

ORIENT LEASING (HONG KONG) LIMITED

+is thls day lncorporsted in Hong Kong under the

Companies Ordinance, and that this Company s
limited.

GIVEN mnder my hand this Third day
of September One Thousand MNine Hundred and

. Seventy-one,

{8d.) SHAM FAIl
Jor Feegisirar of Companfes,
Hobg Eopg.




THE COMPAMIES ORDINANCE (Chapiet 32}

Compeny Timited by Shares

MEMORANDUM OF ASSOCIATION
OF

OR[X ASIA LIMITED

b () A8

{Mame changed oo 20th April, 1903

. The mame of the Company is *'ORIX ASIA,
LIWVOTED Mkoh-s ( 330 ) Aae .

{Name changed an 201b Aprl, 1953)

2. The Reglstered Office ¢f the Company will
be situate in the Colony of Hong Komg.

3, The objects for which the Company {s
established arg:—

(a) 'Te carry on In the Colony of Bong Kong ot
eisewhere all or sny one or mors of the
following ‘businessss, mamely, the boying,
gelling, leasing or lettlng on hite, hite
purchase, or easy payment system of, munu-
tocturers snd contractots of and dealers in
mannfaciurlng machines, business machines,




(b)

"therewith gr In the man

-

Production mechiaery,
elreraft apy setail, glope [acllitles
all indusirial of commereial fields,
caleulators, jnstaftation Mtings,
housahu}d_gr offics furnitipe an
or ‘husiness appliances, moto
aufomobiles, . liaincars, motor lotries  ang
Wagons, and motor-vehicles of p)| klnds and
descrlplions, bleyeles, ¢oaches, carciages, and
all other vehlolpg of all kinds Whatsoever,
whether ‘moved, propelled or depyy by
Moy, steam, of, petro], electricity, or any
mechanica] gr other power of device, agricui-

1y of all soris,
olher machines,
OW or hereafter yseq for
travelling by ait, and a)] motor, machinery,
Mechanleal of other paris,

tools, plagt,
implements, tlensils, appliance
requisites apd accessorins for
of the above-mentioned vehicl
thereof, plancs, fueniture,
vlslon recelvers, telephone
building materialg, 3hop  accessories and
Ritings and other things of Wwhatsoeyer
ake or description capahie of being useg

ufacture, mamtenange

compidars,

d domesiin

all the tlasses
21 or any Barls
wireless ang tele.

and working (he real;

To buy, sell, altar, repajr, Exchange, dea) in
and fnance the sals

. of furnllurc, Bppatatus,
machinery, malerials, Boods - ang artlclas of

rolting stock, vessels,
for-use jn

machinery, -

CAIZ, taxicabs, :

5, Apparatns, -

3

ell any of the
descrlption to hire out or s

::;:: oo the hire purchase system and t;:{
carry out by contvaot or otherwlse any wor
connected fherswith;

(e) To carry on the business of borrowing

i mding or
rzising or laking up money, tha Je
a?iivaniing money, securi]tl:l;agm;i fr?i;;:;';g;g ﬂin:

ing, buying, sec

dBiiEi;:: Efmﬂxgchang};, Promissory Notes, cuupm;:.
draits, Billa ‘of Lading, Warrants, dﬂhﬂnlu;né
certificates, ectlp and other immemﬂahie
sectritles whether transferable or neg; able
or nal, the granting and issuing of ette

of Credit and cirevlar notes, the acqm;:?gf
holding, lssuing on commtssion, under-\;;h rrllg
and dealing with stocks, funds, aharesi, " 71 s-
tures, debenture stook, bonds, oh.I n%a mthe;
secutltles and investments of all kinds, the
negotinting of loans, snd advances, e
receiving of money or vatua!:[es on &epl?s -
for safe custody or otherwiss, the co Ml.l f
and tramsmitting of money arfd miugllt:i ;
managing property and transacting all kin

of apency business;

{d} To carry on the business of buyers sellers

i ters exporiers manufactyrsrs -:}f and
LT:'T(:'E in mnfor cars cabs omnibuses b:c’g;c;cs
sidecars vans trucke lorries and other vehic Ef;
of every deserlption and =11 kinds of a!::pall-:

1us and conveyences for the transportation by




. g

fand sea or alr of passengers produce of
goods (whether propelled or moved by spirit
oil vapour steam electrlety or other motive
or mechanical power) and of and in all parts
thercof end accessories (hereto respectively
and also of and In’ all kinds of planl machin-
ery appliances apparatus implomenls 1ools
utenslls lamps oils petro] spirit and other
propelling agents and of and in all arljcles
and things wseful or wecessary In connection
with the above and (0 lease lend ‘ler vut on
hite or hirs-purchase all or any of the same;

(e) To ca'rry on the busipess of manufzcinrers

()

(g)

of and dealers either wholosale or retajl in
goods, materlal:, substances and artleles
made or mannfeciuted or mondded of waog,
melal, textiles, fibres whether natural or
artificial, stone or of any plastle or other
manufaciured or natural  substance or
material or of any combination thereof:

To import, export, barter, cuntract, buy, sefl,
deal in, and to engage |n, conduc

on the business of importing,

barteelng, Ilrading, contracling, buylog, selling
and deallng {n goods, wates and merchandlse
of every class and descripilon raw, menufac-

tured or produced in any place threugheut
the world,

t and carry
exporting,

To purchase and sell merchandise of

kind and nature foy o

importation from and

ot _
B
e
]
N
"
3

_5_

rtation throughowt the world te apd
etfa;;?l aud/or between amy and/or all cuuutne;
wherever siuate Including the purchase aui
sale of domestic merchandlse in dﬂmﬁstic
markets and of foreign merchandlse 1o

(h)

it

A)]

countries; such transactions fo be
tfon:algtza account of the Company nnd!-:.:;
others, and lo constitute as oné of sa;d
purposes the doisg of & genetal foreignman
domestic impotting and sxporling merchan-
dise buslness and in partlculat, fo cafry on
a general import end expori buglness m any
place throughout the world;

1abligh, maintain, conduct and acoquire
'_g': ;:upuau :JIE elther B principsl of tigagts.
trading posts of el kinds and desc pt.m:;
throughout 1he world and jn connec md
therewith to do oll such mels and thmgsdan
to aequire and/or dispose of snch real and/for
personal properly as lg, wsual or customary
with a peneral trading post busitess:

pusiness
To establlsh, conduct and cacry on :
as tetailers of and wholesale dealers u;
goods ‘and merchendise of every kind an
descriplion; .

To carry on all or any part of the businesses
of Ilnspcotors, UIvEyars, A5509H0TA, mu?sﬂ
analysers apd MEGSUTCIS and to estal'l:; is

and operate lzboratotics and oiher Iacll.ms
for reszarch and for the analysis, Mmeasuring,
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testing ar agsessm

el of mater
ﬂ:;:tducts. Processes and any mherﬂls, goods,
(k) To act as di

ecinrg
and rogisirarg | aecountants,

; secretarie
:sf compartes Meorporated b;
OT organisatipny {whether

M To Purchase, tg
acqulre in the gajq Col

any of itg objects,. and i partic

Blantations houses

. s »  factorles, wa '
;1:1 ark's,m:‘rual:il:em Patents, cuncess!a;:“ilr]:?-;
ot mararlalnames’ copyright, licenges
tion g e kor Properly of any descri .
e OIX, use, maintaly and impmvp-
of or n::th reinder, origage, charge, dis "
o prn;?; :e deal wtéh the samr; oF pau:;.;e
in re s | .
e ;ip:ct of any pateat or ;ram:tnlt:?u;g,
y g 10 \he Cumpnny, the pr Vot
authoritles (g ady g;:rlaof:f

Or company to work the sama

by t :
i MereantIPARY OF In Which the Copipace
3ame for bu’ﬂdhg B out and prepare (e

‘, —7
: pill down, deccorme, meinteln, £t up and
improve buildlngs, roads, and conveniences,

a and to plant, pave, drain, maintain, let on

building lease or builiing agreerasnt any such
land, and advarice money to, enter Into con-
tracls and arrangements of alf kinds with
builders and tenants of and others interested
tn any such land; '

(u) To escquire by Jlcence, lease or In any other
lawful menner, the excluslve or other right
or Ticence 1o manufacture, distribuie, sell and

-.:-' _ gensrally deal In appliences, forms, equip-

rmemts, devices, tools, machinery and any and
al] kinds of erlicles of wsoy character ot
description whether patented or otherwise; to
subdicense or grant 10 any other corperation

% or any organization or person the xight or
3 llcence to manufacture, distribute, use, sell
: and gemerally deal in ahy of the articles or
¥ thlngs In which this Company shalt deal;
2 (0} 'Ta carry on in any part of the world business
,- as financlers, caplinlists, concessionaires,
. commerclal agents, comemissionalres, mort-

3 gage and bullion brokers and _financial
agents aod pdvisers and to lend and advance
money and o, ghve credlt to such persons
and on such terms end conditlons as maY
from time to tims e determined;




() To scquire by

(4)

—K -

purchase, subscription o
otherwise and g hold for lovestment or

otherwise and 1o use, sell, assign, transler,
morigage, pledge or otherwise deal with or
dispose of stocks, bonds or auy other oblige-
lions or securitieg of any comporation or
corporations; to marge or consolidate with
ANy corporation e such manner ag may be
permitted by law; to ald jp any manner any
corporation  whose stock, bonds or other
obligations are helq Or in any manner
Euaranteed by the Company and/or iy which
the Company is in any way interested and
0 do any other mcts or things for rhe
preservalion, Protection,  improvement or
enhancement of the velue of any such Stock,
bonds or othey obligatlons, or tg do B0y acts
or things desigued for any such purpoge;
and while owner of any guch slock, bonds
or olher obligations 1o excrclse nll the rights,
POWers and privileges of ownership thereof,
and 10 exerclse any and aj vetlug powers
Ihereon; to guacantes the peyment of dividends
upon any stock, or |he principal or interest

or both of any bonds of other obligations
and the porformance of 8Ly Cconlracls:

To borrow or raise or
Toney in such manner ag the Company may
think At, without Kmit 45 to amount and in
parlicular but withoyt {imitng the foregolng (o
issue debentuses or debenlure stock (perpetual

secure the payment of

g

ar otherwlse) end to secure the repsfymc::t
of eoy money borrowed, raised or owing u};
marlgage, charge or lien upon 2ll or an{ o
the property or assets of the Company ]':l}ed
resent and futore including lts unca
Eapital and alsg by slmilar mong:ge, il;;;c
the pe -
10 securs and guaraniee
:;;‘:ﬂgy the Company or any gtl:l?'k Eﬁr;ﬂﬂ::
of any obligation unde
‘g;?np]::rfy ot any other person or 1:u:nm|;:=zmi]1r ai
the case may be, T parth:ula;:] but l1.'l.*1t ?11:&
imiting the generallty of the feregolng, - y
%ﬂ::;fny mai' guaraniee any( gebt ?c;r :1;:.;52[
iis parent company b
Hﬁn gihsldigry or associated company ta::i
?n:' gecure such guarantes by any debc;n l;né
mnflgnge, charge or lion over iEa gssels
undertaklng or any part theteof;

(r) 'To enter into and lssu¢ notes, bonds, obllga-

(5)

téez and evidences
lons, Indemnities, puaran i

L? inﬁebteﬂnm of every k}nd an;l de:ﬁiiﬂio;;
and to secure the same in ‘sﬂ.m m

the Company may think fit;

To promote and assist, financially or others | | 2

dioates, assocla-
is¢, corporationa, firms, syn ,

::::;, individuals, and ﬂ'thars, to hm:;nzn:
member of any partnership or 2 parly "y
Jawful apreement for sharing profiis or

i i ent for recipro-
any union of interesis, agream _

cal concessions, lolnt venture, ot co-opera-
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Uon or. mytupl “trg

Pesson, ssocigtion,

ship, firm or Corporation,

Or engaglng In of
that .
N aBY buainesg whiclij

{t) To I;umhaaa or by
Acqiite and pro¢
throughont thE ws:;r
rights, _copyrights, trad
Pitiections and congess)
likely to be advantagsouy
Company, and 1o D3e and
and lo'manufnctum un
or privileges in Tespect

(1} To inves the moneys
Such investments (grh
Company) ar Proper
May from fime to time b
10 the same extent :

or could do, 1o py
rnd to hold, ml:n.mh ol

sell, lease, exchnngemamtain‘

» hire, co

RS T Y —

H3 naturg|

de agreemeqt with any
Parmership, co-paripar.

that is carrying on

S about to engage

this 'Cumpanf is

any other lawful meang
I::l Prolong  and renew,
ROy patonls, patept

& marks, proce
S84,
0bs which may appear

or usefu] tp (he
twrn o accoun|(

der or grant Heenees
of the same, nnd |o

of the Company pon
cr.than shares in the
[y in such menner

as
determined end

Persons might

o otherwise acquire

work, dovalop,
avey, morigape

{¥)

(W)

=11 -

or olherwise dizpose of and desl in lands
and leaacholds, end any interest, estate and
rights In real property, and any pecsonal or
mixed properly asd any franchises, rights,
licences or privileges necessusy, convenient
ar approptiale for any of the purposes herein
sxpressed;

To swbscribe or comribute Lo, sei up,
cslablish, conduct and carsy on research
inslitutions and arganizations, hespitals,
schools, unjversitles and places of learning,
charitles of all ¥inds and descriptions and
orpanizations for the benefit of the inhabil-
ants or tesidents of any part of Ihe world;

To cntet Into any arcangements for profit-
sharing with any of the directors ot employees
of the Company or of any company in which
the Company may for the tims belng hold &
share or shares {subject to the consent and
approval of such company), To grant sums
by way of bonus ot ailowance 1o any such
directors or employees or {helr dependanis o
connections, and to establish or support, of
aid in” the citablishment and support, of
pravident and gratuity funds, aasociations,
institntions, schools ot convenlences calculaged
o beneft directors or employess of the
Company or its predecessors in business or
any companies Jn which the Compatly OWnS
a share or shares or the dependants or
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connections of such Persous, to grant penslang
and to make payments tow.

ards insusance;
(2} To sell the business or undertaklng af 1he

Company or any part thereof, Including any
shases, stock, bonds, debenfures, morigages,
of other abligations or securliles, or any of
gither of them, Patenls, irade miarks, trade

nBmes, copyrighis, liconesy or authorltles o
any esiats, rights, property, privileges o
2ssets of any kind;

(¥)  To accept Payment for the businegs op under-

laking of ihe Company or Any pert thergof,
or for any braperly or righis sold or Otherwise
disposed of or deals with by the Company,
elther in cash, by instalments op atherwlse,

or In shares or bondz of any campeny, or
corporation, with or i

hout deferred of
preferred righty ig Tospect of dividends o
fepayment of capital of otherwise, or by
means of a Mmorigage, or by debentures,
debenivre stock of morigage debentures or
bonds of any company or partly in ope modg
and partly in another and generally on such

lerms as the Company msy determine;

() To procure fhe C-:Jmpiuny'”tn be roptstored of
recognised in Any

country or place outside
the Colony of Hong Kong;

(s3) Tq draw, make

» accepl, endorse, discount,
Cxeoute end Issus kills of eX
[W T ———

change, promissory

-13-

tes, debenlires end ofher npegotlable or
notes, 1 .
fransfeeabls instruments)

' Order of the Govetnor of
By Eﬂﬁ?ﬁﬁ;g of Hor Majesty in Councl
t or Owdinance of any
DPrarri:!;ﬁa}:E or of any I_.eglslativem ;ﬁiﬂgg
Couoncil -ot any Frovisional or R
D; any proper authority in ﬂwun ed
g{lngdgm or eleewhers, aiurit:'::;?mtg e
to carry any
Ef?iﬁag for dissolving the Cnu:pa:y ::i
ve-incorpotating ils members ® e
for any of tho objecls sp e
Cnml-lfianyl;[cmﬂrandum. or for eifocting . :
muélﬂiaﬂnn in the Company's coopsliluticon:

t the
i of the propecty o
) & msmh:::o:;s{ the Mambers in specle -:-tr
E&?ﬁg but 20 that no ﬂﬂ::tﬂl’;n'u.s,ti{:-l::;l:rn"‘s;:;mw;:p-t
: 1 be ma
reduotion of capita :
:nu'iglhtﬁhi sanction (it any) for the time being
required by law;

To do all ot any of ile nhuv_u thinlgs ;n;x::r
@ Jmr-t of the wosld, and ss principa s.d ‘Ey *
Ezmmm, trustess or ;thn;wl;taﬁ;t:d o e
frnatoes, wgedid o . ;
E;:t‘::rgt;lune or in conjunctlon with ofhers

incldental or

such fhings as are

) rtl:‘c?m;il.ij::h?él tg the above objocts or any of
them,

L
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And i s hereby decfared that the worgs
"company"” and “corporation” i this ¢lause ¢xcept
where used iy Yeference to this Company, shall be
deemed 1o include Wiy parinership or olher body of
persons, whether incorporated or not incurporatcd,
and whether domlejjeg i Hong Kong
and further the {ntenting is that the objeqlg specified
in each paragraph of thig clause shall, excepl whers
otherwlse expressed in such paragraph, be Independent
maln objects and he in nowlss limjted or resirlcted by
reference 1o or infotence from ke terms of any other
paragraph or the name of ths Company,

4,  The lisbility of the Members s lirnited,
*5.  The capitel  of pe

0 each apd US$29,200,000,00 divided |no
14,600,000 shareg ot US32.00 each,  Upon any
increase of eapilgl the Company i5 o be ai liberty o
issue any new shares eliher iy Hong Kong Dollags ar
In any other Clrrency or parily
Parly in another and with any preferenidal delerred,
qualified or spegial rights, privi
alfached  theyetg,
Alached to any shareg having peofarential, deferred,
qualified or spegial rights, privileges or conditions
atlached tharato, may be altereq op dealt whh i

accordance with the accormpanying Articles of Associa.
tiom, but not otherwise,

* A¥ incteased by ﬂm‘mary Fesaluliopy passed gp 1974/, 153576,
HIH??. ld-fiﬂ's. I PATE T and MeE,

or elsewhere, '

—13i=

desoriphony
ddresses, nod In
i lhe tovaral B e eting. [ormed inia + Compas
“E, dealioas

ars berelo subsribed, sre

pnnul:oﬂﬂ“’;i the punther of shsres

opposlia to our respeetive Tumes—

Mamber

1y
end wo_respicllve
thly Memarandum din the ::Li:lh of lbe Compacy sal

of

of Subscritery
Numts, Addresssa

Sharea 'Iﬂ-]':““
mat
&h&mﬂhﬂ'

REX LIMITED
by Howard Fobson
Directar
601, Uslon House,
Corporating,

LIMITED
EE}}{{,uwul'd Holbson
Direciar
601, Unien Houss,
Hong Koog.
Carporatlon,

One

Total Mumber of Shaxes Taken ....

Trated ke 28th day of Augosi, 1971,

WITHESS to the abovs signalizesi—

M. Poon
Sollaltor,

Hong Kong.




HE COMPANIES ORDINANCE (Chogter 32)
#ﬂ

Company Limited by Bhares

ARTICLES OF ASSOCIATION

{As amended l?' Speciul Resalutions possed &N
11962 and 10f6f1983)

OF

ORIL ASIA LIMITED‘
gk A ( BN ) AT E

{Muws changed oo 20k April, 199%)

p— ————p——

Interpretation

1. 'The marginal noles shall mot affeol interprata-

the constructlon bereof, 10 these presents,”™"
uiless mere be something in the subject of
context Inconsistent therewitii—

oThe Ordinance” means the Companiss
Ordinance, Chapler %2 of the
Revised Edltion, 1964 and any
Statutory Modification thereof.

“These presents’’ iueans thess Anicles of
Association and the reguletions of
the Company for the time being io
force.

~The Directors” means the Dliectors {or
the time being of the Company. .
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“The Board” means the Board of
Dlrectors for

‘the tlme bei
Compan g of Ihe

“The Office” means the Regislered Office
for the ilme being of the Company.
“The Register” means the Regi
slar of
Members lo bs kept pursuant 1o |he
Ordinance,

"Seal" moans the Common Seal of the
Compaiy.

“Dividend" ineludes bonug,

[}
Month* means calendar month,

“Year™ means year from the 1s
L Jaqua
to the 31st Decemiber Inclusive. 7

"In writing" and “wrillen” include peint.
Ing, lithography, and other modes of

Tepresonting or repraducly
tn a visble form, i B words

Wards importing the slngular wumber

only lnclude the plural number and
vice vorss.

Words Importin

g 1he maseulin
ohly inclu sonder”

de¢ the feminine gender,

Words importing perseng
pormat g p f include cor.

- 19 -

ing Artlcle,
vhiect to the preceding .
any iurdg diﬁwi fn the Ordinance shal;l'e;it
j bject or COB
1 jnconsistent with the s
II!:ﬁl:ﬂe.ar lhe same meanisg in these presents.

Table #A"

: ble Table “A"
rogulations contained in Ta hie

up 5':.;1 tt;rﬂh;ﬁr:f Schﬂ’dulﬁ 1o the Ordinance, ne

ghall not apply to the Company,

Privaie Company

4. 'The Company is to be 2 private
gompany and—

of members for the Gme Limling

@ E;?-.; ??bt;i Company (exclusive of number ot
persons who are for the time being
i1 the employment of the Compaity
and of persons who baving been
formerly in the employment ol (he
Company were while in sach ewi-
ployment and have continued after
ihe detctmination of such employ-
went o be merbers of the Come
pany) is sot lo exceed fifty, but
where two or mote persons hold
onte o more shares in the Company
jolntly, they shall, for the purposes
of ihis paragraph, bs treated ms 8
single member,




-

(b} Any invitatlon to the public to subs
scribe for any shares or debentures
or debenture stock of the Campany
is hereby prohlbited,

() Ths right of transfer of shares shall
be resleiéted as herelnafter provided.

Branch 3. Any branch or other business which
tusingsses b}r the

Memorandum of Agsociation of (he
Cotmpany is authorised to be waderiaken by
tho Company may be wndertaken by the
Direstors and carried on or discontinued

al any time or tlmes as the Direclors shall
Wiink fil,

E;m‘l:‘di nat & Mo part of the funds of the Com-
L3

sployed Iy P2AY shall be employed by the Direclors of Ihe
dezling wilh Company in the purchess of or lent on the
warey || security of the Company's shares except ln-

so-far as may be authorised by the Ordinance.

Cheruss 7. All cheques, promissory notes,
Me, drafts, bills of exchange, and other negotiable
instruments, shall be made, signed, drawn,
accepted and endorsed, or otherwlse execuled,
as lhe case may be, on behalf of the Company

in swch manner as shall from Hme to time
be dstermined by the Dlrectors.

Share Capltal

Fieal Iaun B. Subjest to any direction to the
ol {hares

contrary  which may be given by the

-2 =

. : cas in
any -in General Meeting, &1 shaes,

E?lgfig?m'al wnd any increassd capilat of [t:::
Company, subsequent fo the first Issue & e
incorporation, ¢hall In the first Instance
offered 1o the members in proportion t;:
péacly a¢ the circumstances- admit 5;10 e
existing shares held by them and sul for
shall bs mads by nnt!n:a sptc]f}'m% e
number of shares to which thu,men; ‘:rthe
antltled and Umiting a time within whic b
offer,. if not aceepted, shall be deemed to be
deciined and, after the expication of such ts::::
or upon receipt of notice from the m-;mth
that he does ot accept the shares, 'ﬂﬁmi , the
Dircctors may allot or otherwies dspns;
of the same to such person-and upon s
terma as thay think fit,

any may by special resolu- nse o
fion :ﬁthofil;: ﬁcigt?rsguaine of Preference ghares I";‘h,:‘[‘fr';‘m
which are, or at ths option of the Cumpazlﬁiy vhares
are, Hable ta be redesmed, Subject to t[he
povisions of Section 49 of the Ordinance the
redemption of all such Redeemable Pfﬂ!ﬁtﬂ’ﬂ;
ghares, may be effected on such terms, in sv
priority and In such maanét es the Directars
may from time to time dstermine.

. . o

-V g all allotments from time F.ﬁ.mn r
to tlr;E made, t%a:‘]lilltentms shall duly comply 4
with the Ordlnance,

ad, Truew uot
11. Save a3 hereln otherwlse provided,  uot
the Company shall be enfifed to freat the ™%
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Cerlificales

Mombeyy®
rght o
ceriifleaney

A1 o Igsue
of new
cerliflcafe
In pince o
one defuced,
|D‘.|T' Br
deslyayed

Share Cerlificat o5

12. The CerliBeaies of lite 1o shareg
shall be issued wndayp the seal of the Company
and signed by ope Director,

I13. Bvery membes shall be entilled 1o
one certificate for gll the shares registered in
his name or 1o severy] ceriificales each for one
or maore of such ghares, Bvery certificate of
shares shaji Specily the number apng denoting
numbers of the shares I respect of which [t
is issued and ihe arounf pald up thercoy,

Id. If any certificate be worn out or
defaced then upop Production thereof (o the
Directors (hey may order Ihe same 19 be
cancelled nnd may fssue n bew certificate in
liew thereof and it any cerlificate be fost of
destroyed  then upen proof thereof (o the
satisfaction of the Directors gnd qp juch
inderanity as the Direclors deem adequgle
being given & pew cerlificnla in liew thereof
shall be given 1 the person entjtled io auch
lost ar destroyed certificale,

-0
[ h’fl.']- D Paca
ambs 11 be enht
o L hsequent
. 'lsilﬂE‘:;ﬂgraﬁs.'hut ﬁi; w:uq;; 31:] ; ;15 M
z::ﬂ?&zratu lssued o him Em Dhﬁuﬁm oy

if any a8 M
pe s@::‘e:h:ﬁu:m pald fo the Company
determi

every cestificats issued.

Cally on Shares

ake Ar[20gEs Shaves may
16, The cgmpaﬂ‘fhm:: for a diaﬁerenae Eﬁbﬂ'iﬁu
. of gher he dilleren
e Lhe 11?:11:112:5 of such shares in 08 L Gy sy
-between  {De

“I ale.

payment of such calls.

if by the conditlons of allotment of testalnents
17, .

t the smowvnt by dyly
whole of pail © oty
a;:}' féa;;a:r:m peyable ':1! h:;::ln;zn S
sueh hall when |
suchc‘:'- sl;;::]l;u '::ys ttam holder of the share.
the Com

from lime o Cals
Direclory 1AY e
m;kgt:mh «calls 23 1!1;3_ thi:]:yf » gﬁ g
o ate bers In Tespect Bf-all MO ey and
o mmharw heid by fhem rsspuim o
e IE; :he condltions as to alﬂ::it:m R
ot g
T:Inade payable at ﬂ“dtﬂ:tmiv el s0 o

he amoun gy
. payt; the pecson mod R thf.-.stin; o
e ointed by. the _Djmam:n;l s
a L]
ﬂ::;e be ptiadc payable by lnstalm




Inulalim
imnilsr ::I
vall

When eal]
desmed
I have
been made

Holes of
culf

When
Interest o
eall, vr
Instalment
rayable

or lhe inslakmeny

( shall &
nterest for the same al s
Per anoum from the
Payment tiereol to

—2d -

19, If by 1he lexms of ¢

;l;a.;;.-l or olberwlse any amoyn; is mad
ﬂl};ﬂji"ﬂﬁﬁmdﬂny fixed time or by instalmem:
shall be pzyag?r:e:ssﬂc?t ir:::’unl Ufl o laents

: acC
E;rﬁthe Direclors and of which d:e gg{lf;ﬂadc
U glven; and g Provisions j ith
TC5pest to the payment of calls 3
thereon or (g the forfelture
payment of cally shgl| appl
or ’lnstalmums and the sh

which they are bayable,

20, A enll shall be
m_ada a1 the fime whep
Directors Authorlsing

he issue of any

nd joteres)
of shures for nogq-

¥ lo Such amoun|
aref In respecl| of

deemed (g have been
ke resolution af the
such call wag passed,

21, Twenty-one days'
shall he glven speclfying }{hu I;E:rtti:en
payment and fo whom such call sh

of any cajt
nd place of
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23, At the lrial or hearing of any action Bridence In
or other proceedings for the recovery of any 'djen for
money due for call, it shall bs eufiiclent to
prove that the neme of the member sved is
pntered in the Register ns the holder oc one
of the holders of the shares [o respect of which
such cell was made that the regolulioy making
such call is duly recorded in the minuts book
of the Directors and that wotles of such eall
was doly given to the mewmber sued according
to the provislons of these presents and il shall
not be necessary to prove the appolntment of
the Directors who mads such call nor any
olher matter whalsgever tut the prool of the
matters aforesaid shall be copclualve evidence
of a debt due from the member sued to the
Campany,

24, The Directors may f they think fif Faymeol of
receivo from eny member willing to advance 3 It
the same and either In mopey or maney’s
worth all or any part of the.capital due upon
the shares held by him beyond the sums
aclually called kor and upon the afount so
paid ot sallsfiad In advance or so much thereof
a3 from time to thme excepeds the amount of
the calls then made npon fhe shares In respecl
of which such. advance has been made the
Company may pay interest at guch rate as
Ihe member paylng such snm io advance and
the Directors egree upon,

Treansler and Transmisslon of Shares

25. Shares shell be transferable subjecd
as hereinafter mentioned.
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26. The strument of Iransfer of any
share shall be sighed by both the transteror
and the irensferee, and the (ransferor shall
be deemed o femain 1he holder of such share
until the name of the transferce is entered jn
the Regisler in respect thereof.

27. The Directors may in Ihelr discre-
lion, and without -asslgning any reason Lhore-
for, refuse 1o reglsler a transfer of any share,
If the Direclors refwse to reglster a transfer
they shall, withla Iwo months, after the date
on which the transfer was lodged with the
Company, send to the Iransferee notice of

the refusal es required by Section 69 of the
Ordinance.

28, Every transfer of a share shall be
made in the uwsusl common form or ag near
theseto as the case wifl admir,

29. Bvery Instrument of transfer shall
be left ot the office, accompanied by the
certificate of the shares 1o be trensferred, and
- sneh evldence ay lhe Directors nmay require
1o piova the titlo of the iransferar or his right
o transfer the -shares, and be permanently
deposiled ln the cusiody of ths Company,

30. A fee, not exceeding two dellags
may be cherged for eacl fransfer, and shall,
il required by (hc Directors, be pald belore
the regisiralion Uhereof.

-

— 2] =

tee, - nol excec&jn-g two dollars,
Mmay E;JIB cjl:barged for the registration of each
of the following documenls, nomely>—

Agpolatment of Trustee in Bankrupicy,
Deed Poll,
Istrlnges,
Ir?:sobatg or Grant of Administration,
Proof of Death, .
Proof of Marrlags,
Power of Allorney,
Any Qrder of Court,
Stafutory Declaration,

' lon
thet document which in the opin
g; E]l?&ﬂ:ﬂlﬂm requires rogisteation and squ
fee shall if required Dy the Directors be pal
before the reglsiratlon thereof,

e Wegister of tramsfsr may Le
closcg’ziurT:uch pagl‘iuﬂa ag the Dlmut%rs may
from time ta time dlrect, but so that ; e s;?li
be not closed for a loager period in the w
than thicly days In aoy one year.

hile the
33, Any transier mede W

Regisler is r?n closed shall, as hch‘lre;n tlﬁe
Company and the person clalming un ﬁ;.d the
transler (bul not otherwise), be mnslderf I':a
made immediately after the re-opening of the
Reglsler.

' fer shall
44, The regishiafion of a (rans
be conclusive evidence of the opproval by ihe
Hoard of the transferec.
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3}, The- execufors or administrators ol
a deceased Member (or other tle represenia.
Hves accordlug 1o-1hs -law of the nationality
of the deceased) shall bu the only persons
recoghised by the Company as having anv
tille 0 the shares vegisiersd in the narnse ‘nl
Ry stch Member (not Leing owe of severs|
jolnt holders), and In the case of lhe death
ol any ome or more joint holders of any
reglstered shares the survivors or putvivor
shall be the only persons recognisad by the

Company az having eny title to or interesy Li
such shares,

36. Any guardian of an infant Member,
and any commitice of a lunalo Member, and
any person becoming entifled to shares In
consequence of fhe dealh, bankruptey o1
tiguldation of sny Member, upon produclng
such evidence that he sustajns the characler
tn respect of which he purports fo act undes
this clause or of his Urle and that he is enlitled
50 to act, as lhe Diveclors think sufficient,
may, subject to the provislons of these Articles
regarding the transfer of shares, transfer such
shares to himself or eny other person. This

arikels ls herein referred 1o a5 the "“trang-
misslan agiicle”,

Forfeliure of Shares

A7. It nu{ member fails to pay the whole
ohoany part of any call or instalmenl op or
before the day appolnted -for the paymen|
thereol, the Directors may et any time there.
after during such time as the call Or any parl

Rt TR

1~

ing ' 3 tice on him
reof remains unpald serve & nolic
i:zuirlng him Lo pay sech call or instalment

or such part thereof as remains unpald tugn_:th::i
with interest at 10 per cpql, per annmum’ @
any expenses that may have-accrued by reasan

of such non-payment.

. The notice shall name a further day Nellee
on u?ﬁ:eiom which such call or such parthas %{%ﬁn
afocesald and all interest mnd sxpensss t I:l‘. to can
hnye accrued by such non-peyment are h; & particulare
paid. It shall alsp name the place where
.payment 15 to be made and shall state LhaE n
the event of nnnvpajrmmtlat ot before the tm;r.
and et the place appointed the -shar?isl hl‘::
respect of which such call was mads wi
finble lo be forfelted.

99, Tf the requisilions of ary such miotlce Eﬁn;ﬁ:hu
as aforesaid are not complied with any share Wil notis
In respect of which such notice has been ghrenl iorihed on
may 2t eny time thereafter before payment o ﬁﬁﬂﬁﬁ
all calls or lnstalments, interest and expunsga
due in respect thereof has been made De

forfeited by 4 resolution of the Diséctors to
that effzct. -

40, ‘The fotfolture of a shacs shall in- iﬁlmnt
volve Lhe extinction at the timo of forfellra fo'relare
of ali interest in and all clalms and demands
against the Company in respecltlol the:l share
and all othes tights and Mabilities fnoidental

to ihe share as between the member whose
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share ls forlelted and the Company, except
only such of those rights end Linbilities ks ane
by these presents expressly suved, or as are
by the Ordinence glven or imposed in the
casa of past memhers,

41. Every shars which shall be forfeited
sholl thereupon become the property of the
Company and may be either sold or re-nllotted
or otherwlse disposed of elther i the -person
who was before forfelture the holder Uhereof
or entitled thereto or sold or re-allotled or

olherwise dlsposed of ng the Ditectors shall
think £t

42. Notwithstandlng any such forfelture
as Wforgsald, the Directors may al any time
before ithe forfehied share has been othes-
wisa disposed of permlt the shates so forfelted
lo be redeemed upon such terms as they think
fit and If the shares shall huve besn forfeiied
under lhe provislons of these Artleles upon
the terms of payment of oll calls and interest
due npon and exponses Incurred: In respect of
\he shares end upon such further terms (Il
any} as they shall seo £,

43. A member whose shares have been
forfelied shall naiwithstanding be Hable to pay
to the Company ail calls mades nod all instals
menis due and oot pald on sueh shares af the
time of forlellro and [uterest \hercon lo the
dale of payment In the seme maoner in all

— 31—

respects as if the shates had not been forfeited
and to satisfy all (it any) the claims and
demands which the Company “might have
enforced in respect of the shares at the lime of
forfeilure without any deductlon or allowance
for (he value of the shares at the time cl
forfeiture.

44, When any share has been forfeiled th?l: :[
l LUV ]
tn accordance with lhese presents molice of STEFT ;
the farfeiture shofl forthwilh be given fo the and enteced

holder of the share or the person sntitled o 5t Mambars
the share by transmission as the cass may be

and an entry of such uotice havlng been given

and of [he forfeiture with ths date thereol

shall Forthwith be meade in the Register

opposile 1o the shere; but the provislons of

this Article sre direclory ooly and no tor-

fejlure shall be in any manner invalidated

by any omisslon of neglect lo glve. such notice

or 10 make such enicy =5 aforesaid.

. Siatutory Declarallon in wrlling Tite 10
that t‘:]i d;:IhiaﬁI' is I:JIIITI!I1r+f:'.-':tr:nr ol the Company £rieied
and ihat a share has been duly furfe:lted n
pursuance of these presents acd stating the
dme when it was forfelled shall as sgainst all
persons claimiog to bs entliled to the shate
adversely to -the [orfelfure thereof be
conclusive evidencs of the facts thereln slated
and such declaration together with a cestificate
ot proprictorship’ of the shure vnder the seal
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dellvered to a purchessr or allotice [hergof
shall conalltute & good title to the share and
the new holder thereof shall be dlscharged
lrom all calls made pror lo such purchase
or allotment and ghall not be bound to see
to the application of the purchase mooey por
shall his title ta the shars he affected by any
aci omisslon or lwuegularity relaling to or
connected with the proceedings in reference 10

the forfeiture, sale, re-allotment or disposal of
the share.

46, In the event of & forfeiture of shares,
the member shall be bound Lo deliver and
shall forthwith dellver lo Wie Company the
certificale or cerlificates held by him for the
shares so forfelted,

Lien md Sale

47, The Cormpany shall have a first and
paramount Hen upon all 1he shares regisierad
in Lhe name of gach member whether golely
or joinlly with others for all calls upon such
shares and “also for all debts oblipatlons
engagements and liabliities whether liguidaled
or nat of such member svlely or joinlly wilh
any other person to or with the Company
whether tha period for the payment, fulfilment
or dischatge therecf shall have acivaily acrived
or not and such lien shall extend o &ll
tivldends from time lo time declared on sucls
shares aud shall hnte priedty over all debts

I x

oblizxntions engagements and Habilltics of such
mergber to an with any other person notwith-
siandlng that any such last suentioned debl
obligation engagement of lability was incurged
or undertaken prior in date to any debt abliga-
tion cngagement or Lability to the Company
in regpect of which the Company may ¢lalm
10 exercise the Yen comferred on it by (hls
Article and notwithstanding that the Company
had full natice thereof,

48. The Directors may seive upon any Nolle lo
member who is indebied or under obligation T wmount
engagement o liability {whether Yquldaied or

-niot) to the Company a notice requiting him

o pay the mmount due to the Compeny or
satisfy the said obligalion engegement ot
labillty snd stating that i payment s not
made of the obligadon engagement of
liability s not satlsfied within the tinie (not
being less than fourteen days) specified In such
nofice Lho shares held by such member will be
fiable 1o be sold and if such member shell not
comply with such notice within the time
aforesald [he Directors may setl such shares
without further notice in such manner as they
think fit,

49. Upon any sale being mads by the j?:plinaﬂun

Y Pl ws - .
Dlreclors of any sharea to satiafy the lien of grecesas

the Company thereon Lhe procseds shall be
applied first In the payment of Al costs of
sach sale next in satisfaction of the debl
obligalion engagement or lability of the
fMember to the Company and the residue (i

any) shall-be paid to the said member or as
he shall direct.
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5. An entry in ths minute book of 1he
Company that any shares have besn sold 1o
salisty a lien of the Company shall be sufficient
evidence as agalnst all persons entitled o such
share that the sald share was properly sald
and such eatry and the recolpt of the Com-
pany for the price of such share shall constllate
2 good fills to such share and the name of
the purchaser shall be entered n the repisler
a5 & member of the Company aod he shall be
elitilted to & certilicate of title 1o the share and
thereupor: ho shall be deemed the holdec of
such share discherged from all calls due prior
to such purchase and shell not be bowund tg
see {o the applicatlon of the purchase money,
The remedy of the former holder of such share
or of any pstson clsiming under or through

him shall be agalnst fhe Compeny and in
damages only.

Surrender of Shares

31. The Direclots may so far us the law
permits accept from any shereholder a sur-
render of his shares ar any part tliereof as a
comprotilse of any dispute or in Iien of for-
lelture on such terms as may be agreed upon
belween such sharcholder and the Company.

Alerallous of Caplial

32, . The Company may from tme to
Ume, by Ordinary Desolution, Licrease ilg

a——

T

capital by the creation and issus of new shares,
such agpregate increase to be of such smount
and to be divided [nto sharez of such res-
pectlye amouvnts ag the Company by the
Resoluton suthorising such inceease dirscts,

33.  Subject to the directlona thal may tew shares
be glven by ths Resolution under the powers gﬂ;‘;};{;ﬁ
in thess Presents contained relating to the capiesl sng
issue of new shares any capltal ralsed by the s ordbiary
creation of new shares shall be considered ™™™
as part ol the original capilal and as consist-
ing of Ordinary Shares and shall wilthoul
excepilan be subjeet to the seme pro-
vigions with reference to tha payment of calls
transfer ieznsmission forfeiture lien and other-

wise as If {t had been part of the original
capltal,

54. (ay} The Company may by Or
dinary Resclution:—

(i) Consolidate and subdivide il capital Comollda:

into shares of larger amount fhan its :I;;‘,dm,{ﬂn

exls!‘.[ng shares. o

(i} By subdivitlon of ifs existing shares
or any of them divide the whole or
any part of its capltal into shares of
smaller amoennt then s fixed by the
Memorandum of Association; pro-
vlded thet in the subdivlsion ol the
existing shares the proportion be-
tween the amount pald and e
amornt (if any) unpeld on each

of saplhal
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shats of reduced amount shall be

the snme -a5 it way in the case of

the existing share from which the

share of redeced mmount ls derived.
(i) Cancel asy shares which at the date
of the paseing of the Resolution have
not been taken or agreed to be taken
by any person.

(b} The Comapany may by Special
Resolutlon reduce its capital in any manner
allowed by law.

. Muodification of Rights

35, Whenever the caplin! is divided Inlo
different classes of shares the rights and
privlleges altacied te any class (uniess other.
wise provided by the terms of [sswe of the
shares of that class) may be varied with the
consent in writing of the holders of lhree-
fourlhs of the issued shares of that class or
with the sanction of an Extraordinary Resolu-
lion passed at a separale Cleneral Mesting of
the holders of the shares of the class, To
every such separate Gencral Meeting the
provisions of ihese Artlcles refating to General
Mectings shall mutatts mufandis apply but so
that at every such separate General Meeling
the goorum shell be a person orf persons
holding or sepresenting by attomney or Proxy
onie-half of the Issued shares of 1he class.

-
Notice of General Meetings

56. Seven days' notice at lhe leasl -3:;;:1
(exclusive of the day on which the nofice fs ,
sarved or decmed 10 be served, but inclusive of be piven.

the day for whick notice is given) and in qase
of special bisiness twenty-one days’ nolice al
the lesst specifyisg The place the ﬂ.a:,r gnd [he
hout of Mesting and In case of special business
the genoral mature of such business shall be
given to the members in manner herelnatter
mentioned ar in such other manner (if any)

‘as may be prescribed by the Company in

Genetal Mecting. PROVIDED that with the
consent of all the members entitled fo recaive
nolice of a parlicular meetlng, that meating
may be convened by such shorler uotics or
without formal notice and n such manner as
these membera think 5.

57. The accidental omission to give any
such notlee fo or the non-recelpt of any such
notice' by aby of lhe members shall not

invalidale any resolutlon passed at any such
meetlny,

58. (1) A Genaral Mesling shall be held
oncs in every year af such tlme (not beiog
more than Aftesn months after the holding
of the last preceding General Mecting) ond
place as may e prescribed by the Company
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in Gencral Meeting and if no other time or
place ls prescribed a General Meating shall be
held at such time and place as the Directors
may [rotm tme {o tlme detenmine. General
Meetings held under this Artlcle shall be called
Annual Oeneral Meclings, General Meetings
ather than the Annuel Meetings ehall be called
Extraordinary Mestings.

(i) General Meelings whether
Anaual or Exlraerdinery may be held in
Hong Kong or such other place from which
the business of the Company is from time
to Ume belng direcled or 1o which a majorily
of the shateholders Y from tme to time

resident.
How Exiree 39. The Directors may whensyer {liey
Meelng  think fit call an Bxttaordinasy Meeting of the
may ba Compeny and the Direciors shall call an
Exirmordinary Meeting whenever a requisilion
In writing signed by members of the Company
holding in the agerepale not less then one.
ienih o amount of the isswed capilal of the
Company upon which ell calls or other sums
then due shall have been paid uwp, and stating
{ully the objects of 1he meetlng, shall be
deposiled at the office of the Company,
_ L'“‘f':;;“tl;ﬁ 60, If the Dlrectors do not  wlthin

eall meeting 1Wenty-one days from the date of the requisi-
fequliflan (lon proceed duly to convene a meeting, the
call 1t requisitlonists or any of them represeniing

moxe thau onehell of Ihe totel vollug rights

PR | I

of all of -them, may themselves convene a
meeting, but-any meoling 5o -convened shall
not be held alter’ the expiration of thre¢
months froin the-sald date. -

Preceedings at General Mectinge

61. The buslness of an Annual General Busfuess of
Meeling, other than tho first ome, shall Simcm,
be lo receive .and consider the accouitly Meatlugs
and balance: shest and the teports of the
Directors and Auditors, to elecl Direclors and
Audltors [n place of those reliriag and fix
their remuneration and o sancton s dividend,
and to transact any other business whlch under
thess presenis. ought to be fransacted al an
Annoel Ceperal Mesting, AH other business
transacted at an Annuel General Meeling and
all business transacted at an Extraordinery
Mesting shall be deemed special,

62. No bnsiness shall be transacted at Quorum a1
any General Meetlng, except the doclaration of iz,
a dividend or the adjonrnment of the Mesting,
unless a qeorum of Members lo present at the
lime when the Meeling proceeds to business;
and such quarum shall conslst of not less than
twae Members present in person ot by

aftorney or by proxy,

63. 1t within hall an hour from the time u quorum
appointed for the Meeting n quorum be not JpF5e]

present the Meeting shall stand adjourned to be done
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the game day in the next week atb (he same
time..and place and If at sech adjourped
Meeting a quorum be not present any ene
Member present shall be deemed to f a
quorsm and may do all business which ‘s full
gquorumn miight have done, )

64, The Chairman (if any) of the
Directors shall preside at every Uengral
Meeting but 1€ there be no such Chalrman
or if al any meelng he ghall not be present
within ffteen minutes after the tlne appoint.
ed for holding the same or shall be unwilling
to act a5 Chalrman the membera presenl shail
choose a Director or if no Direclor be present
or if all the Dlreciors prosent decline lo take
the Chalr lhey shall choose soms member
present lo be Chairman of lhe mesting.

63, The Cheirman may with the consent
ot any Meeting at which a quorum is present,
and shall i so0 direcled by the Members nd-
journ and Meeting from time fo (ime and [rom
place lo place but no business shall be lran-
sacled at any adjourned Meetlng other than
the business lefl unfinished at the Meeting
front which the adjoarnment took place. When
a Meeling js adjourned for twenty-one days
or more notlce of the adjourned Meellng shall
be given as in the case ol an original Meeling.
Save as aforesaid jt shal! not be necessary 1o
give any naffee of an adjournment or of the

business o be transacted at an adjourned
Meeling,

~ of, or against, that resolution.

-4 -

66. At sny General Meeting anwm .
resolution put to the vole of the meoting shall Fectoed
be decided on a show of haods, nnless a pol
is (before or on the deciaration of the resull
of the show of hands) demsnded Dby al
least one; member present in person of
by attornfy, proxy or tepresentalive entitled
to vote, and uniess a poll is so demanded,
a declaration by the Chairman that o P
resolatlon hes, on @ show of hands, :
been carried, or cartied unanimously, or ty a '
particolar majority, or lest, and an entcy to '
that efiect in the book of (he proceedings of
the Company, shall be concluslve evidence of
the fact, without proof of the number or
proporiioh of the votes recorded in fayour

67. 1f 2 poll be demanded in manner pat to be
atoresald it shall be taken ot such fime and Fpalman
place and In such mannetr 78 the Chalman i direst
chall direct and the result of the poll shall
be deemed fo be the resolution of the meeting

at which the poil was demanded.

3. No poil shall be demanded on any ﬁlfﬂ In
question of adjournment,

L Dusiness ¢
€9, ‘The demand of a poll shall not Dusines to,
prevent the continuance of o meeting for lhe i gall
(ransaction of any business other than the demat

question on which a pall has Deep demanded.
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Yoles of Members

70. Voles may be glven by members
preseal in person or by attornsy, proxy
or representative and on o show of hands
every member shall have crie vots only, 1In
case of a poll every Member shall have one
vote for every share held by him,

71, Any person entitled under Lhe
Transmission Article to transfer any shares
may vole at any General Meeling b respect
\hereol in the same manner a3 if he wers the
registered holder of such shares provided thal
torty-eight hours at least before the bme of
holding the meetlng st which he proposes Lo
vole he shalk satisly the Directora of his ¢ighe
to transfer such shares and the Directars shall
previovsly o such meeting consent lo allow
him to vofe thereat in respect of such shates,
Any mamber who shall have become bankrupl
shall not while his bankcupicy contloucs be
enlitled 1o exercise the rights of a member lo

pllend wvole or act ot any meeting of (he
Company.

T2. IL any member be a lunalic ldiot or
non ¢ompos mentis he may vote by hiz com-
mitlce curator banis or other legal curator and

such list mentioned prosons may pive theis votes
cither personally ar by proxy.

“any amendment or re-enactment thoreof

-] —

73, If two or more persans are jointly Vot of
entitled to o share then, in votlug on amy [fbouen
question the vote of the semfor who lendery
a vate whalhier in person or by proxy shall
be accepted to the excluslon of the volss of
olher registered holders of the shave nnd for
(his purpose senforlty shall be determined by

the order in which the names stend In the
Register,

74. {n) The instrument appointing a Youws by
Proxy shall be ln writing under the hand ("o
of the appolntor- or of his altormey duly parmined
authorised fn wrlting or, if the appoinlor s a
corporation, either under seal or under the

hand of an officer or-attorney duly authorized. o 1

(b) A proxy need not be m membes
of the Company.

(e} A Member which i5 a co-
poralion may farther by resolution of ifs
Direclors or_ other governlug body euthorise
such person as it thinks fit to act as il
represenlalive at any meeting of the Company
pursuant lo Section 115 of the Ordinanes or

75. The power of nifloroey or fhe ite Powertobe
sirument eppointing a proxy and the power Jeromid
of attorney (if any) under which it is signed
shall be deposited at the reglsterced office ol
e Company not less than 24 houss bafore
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the lime for holding the mecting at whlch the
persopqor pecsons named in such instrument
prnpg% -

Lo vole,
g

76. A proxy may be appointed gene:J'Iy

or for a specified peciod ar for a specified
meeting. ‘The instrument of proxy wieHier

for & specliied meetlng or olherwise shall as
far as the circumstances wlkl admit be in the
form or 1o the effect following—

ORIX ASIA LIMITED
R A<t ( ZE3 ) AL R
I of
being @ tmember of the above-namead
Company hereby appoint

of or failing him
ol ot failing him
of ' as my proxy,

to vote for me and oa my behali, at all
Ordinary ov Exbraogdinary General Meelings
of the Company for mouths from
the date hereof or at the Qrdinary {or Baira-
" ordinary as the case may be) General Mecllng

of the Company lo be held on the day
of and at any adjournment thereof.
As Witness my hand, this day of

y 19

baen received at the Offlce before the meeting.-

T
Signed by the gaid
in lhe presence of

74, A vole given in accordance with ihe 'I;l;‘unn voie
proay
ferms of a‘power Of attorney or an inal:.rumanl “tf “i”“sh
of proxXy ghall be valid notwithstanding !he ma sty
previous death of the pringipal, or revocalion
of the power of stforney or proxy, or transfer
of the sWares in respeet of which the voie is
given, provided that no intimation in wniting

of the death, Tevocation or transfer shall have .ﬂ"

78, No member shall be entliled [0 be No member

i
.present or to vele on any question elther Lonilied o

personally or by proxy or us proxy for another *ois. €<
member &l any general tmecting or upon Blg:mlu"t:]ra
poll or be reckoned in a quorum whilst any ~°"F
call or any other sum shall be overdus and

unpald to the Company in respect of any of

the shares of such member.

Diirectors

%0, Unless otherwise delermived by the Mucreer of
Company in General Meeting the number of 2
Directors shall be not Jess than two and there
shall be no maximum number of Direciors.

BO. The first Directors of the Company Flrst
shsll be @ppointed by the subscribers to the =~
Memorandum of Associatlon,

*n amucnded by Spaaial Revolutlon peased on T35/9

ety e e a1
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Alfemnale Directors

81. Auy Direclor may al any time and
from {lme to tlme appoinl awy persen lo be
his aternale Director and may at any lime
remove f{rom office 1he alternate Direcior
50 appoinled by him snd eppolnt snother in
his place, An allernate Dilrector shall not
e entitled to recelve any temuneration from
the Company but shall otherwise be subject
\o the provisioas of these Artcles, with regacd
o Direclors, An alternete Director shall sub-
Ject to his glving to the Company an address
within the Colony of Hong Kong al which
nolice may be served upon him be entitled 1o
recelve tolices of all meetings of the Dlrectors
and to eltend and vate as a Director al any
meeling al which (he Dircctor by whom he
was appoiuted is not personally present and
generally in the absence of such appolutor to
perform all the functions of his appointor as
Direclor. An altetnate Director shall ipso
facle cease to be an alternate Director I his
appointor ceases for any reason 1o bes a
Direclor,  All appolotmenls and removals of
alteruate Dicectors sliall be elfecied by notice
o wriilng sent to or left with the Company

sighed by the Direclor making or revoking
such appoiolment,

—d7 -

B2, A Director shall not requirg any
qualification share.

Directory Remuuerpfion

83, [a) The Ditectors shall receive such
remunecation for theiv services for each year
as the Members shall from tms to tlme in
General Meetlog determine and the Members
in Genaral Meeting may decide in whet shares
or proportions such ‘remuneration shall be
divided or allotied and such remwoeration

‘may be either by a Axed sum or percentage

of prafils or otherwise 83 may be determined
by the Members In General Meeling. In the
event of a Direclor relitlng or for any- other
cause vacsling his office belwesen the end of
any year his remuneration shall be deemed to
have accrued up to the date when his offlce
#s a Director shall have been vacated, Il
any of the Directors shiall be called upon to
perform extra servicea the Members ln General

‘Meeting may remunerate the Director or

Directors so dolng ecither by o flxed sum or a
percemiage -of profits or otherwlse as may be
determined by them and such remuneration
may be elilier in addition to or ln substitwtion
for the share of such Director or Direclots in
the remuneration provided for the Directoss,
The Direclors shall arlso be entitled o be
repaid all travelling, hotel and ofher expenses
rensonably incurred Dy them respectively in

Mo thare
qualilleatiog
MecesIary
tor
Direeiors

Remonora-
lon

—— W Atk
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or abouwl the performance of their dulles as
Direclors.

(b) Notwilhstanding the foregolng,
the remuneration of a Managing Direclor ot
olier working Ditector shiall from  ime
¢ lime be Bxed by the Direclers and
may be by way of salary, commilssion, oI
parlicipation in profils or otherwise or by all
or any of those modes and with such ather
penefits and allowsnces as the Directors may
from time to time decide, Such remuneration

shall be [n addition 1o his repuncration 25 a
Direclar,

Powers of Directors

£4. The management of (he business and
the control of the Company shall be vesled
in the Direclors who may exercise all such
powers and do all such acts and things as
may be exercised or done by (he Compariy and
are not hereby or by Ordinence expressiy
direcled or requited 1o be exercised or dome
by liie Company in General IMeeling, bul sub-
ject nevertheless Lo such regulations (not being
inconsistent wilh the provisions of the Ovdin-
ance or will these Presents) as may from lime
10 thne Le made by extracrdinery resolution
bul no regulation shall lnvalidate any prior
acl of tho Directors which would hove been
valld If such regulntion hod not been made.

- 49

%5, The Directors shall have pawer from Ouher
time 1o time t0 appaint any other persons fo be Direciors
Directors, and no such appointment shall be
effective unless all of the thea Direclors cancur
therein.

86. The continuing Diteclors al  80Y Dircoloss
lime may act notwithstanding any vacancy in ﬂ‘;{"ﬂ:ﬁ[
(heir body; ptovided always that in case the saudlog
Directois shall at amy lime be reduced in E'i“u“ﬂ"h\
qumiber to less than two It shall be lawiu) yacancies
{or the conlipming Director to act for If than
the purposs of appolnting anpther or olher
Direclors under the provislons of the Jasl

preceding Article but not for*other purpases,

27. A Director may hold 20y ofher Dircton

" office under the Company in conjunciion with o8 hold

fher offles
Wis office of Direclor except the office P

Audilor and a Director may be or become 2
Direclor of any company promoted by this
Company or In which it yoay be intcrested as
a vendot shareholder or otherwise and no suchi
Dicector shall he accountable for any benefils
received as a Director or Mauager of such
COmMpaNny.

98, A Director may resign from  hls virestors
offics upoh givlng one month’s notlce in ?ﬂ“ﬂ;ﬁﬂ:"
wriling to the Company of his intenlion 0 §9 one montb's
do and such resignation shall take effect vpon notlee
expiratlon- of such notlee or itz carlier

acceptance.

'.'M apicmtad by Specil Repgfutlon panead an 5189
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-89, The Direclors wmay- from thme lo
time and at any time, by power of allorney,
appolnt any ¢empany, Brm or person or body
of persons, whether nominaled direclly or
indirectly by the Dlrectors, to be the attorney
or nltorneys of ths Compzny, for such pur-
poses and with such powers, authorltes and
discretlons and for auch perlod and subjest
10 such conditions es they may [hink At, and
any such powers of atlorney may conlain such
provislons for the protection and convenience
of persons dealing with any such attorney as
the Directors may thick Mt and may also
aythorise any such elforney lo delegate all or

any of the powers, authotitiss and discrefions
vested in hlm,

Borowing Powers

90, The Direclors may from flime to
time borrow from bankers or others for the
putposes of lhe Company by way ol bills,
. overdraft, cesh credit or other usual means
of obtalning iradiog accommodation such sum
or sums of monsy as they in their discretion
shall consider necessaty ar deshrable for the

proper and convedleni adminlsiraiion of the
Company’s financos,

91, In edditlon fo the moneys 50
borrowed under the preceding Arlicle, the
Direclors may from lime to  time Al
thelr discretion saiss or bortow money for

51—

the purposcs of the Company and may secure
lhe payment of (he samc by morigage of
charge npon ihe whole or any part of the
assets and properly of the Company (present
or Iuture} ncluding Its uncalled or unissued
capital and may Issue bonds, debentures or
debeninge stock either cherged upon 1he
whaole ot any pacl of the assels and property
of the Company or not so charged,

02. Any debentures, debeniure stock, How
bonds or ofher securitics smay ba lssued at Sreqie
a discount, premium or otherwise and with bawed
sny specisl privlleges as o redemption,
surrender, drawings, ellotment of shatres,
altending and voling at Cleneral Meetings of
{ha Company ‘appoiniment of Directors and
athervige.

. 93, 'The Direclots shell cause a proper Reghiter of
Register to be kept, in accordance with the T ts i,
Ocdinance, of all Mortgages and Charges
specifically affecting the properly of the
Company; and shall duly comply with' the
requirements of the Ordinance, i regerd lo
the repisivation of Mortgages and Charges
heroln specified and otherwise.

94. The Register of Mortgages shall be Repistar of
open to inspection by any creditor or Member "0
of the Company without payment and by any

other person on payment of (he sum of ane
dallar for each |aepeclion,

05, A Register of the holders of the Regter o
debentutes of the Company shall be kept at ferzat®
the Registered Office of the Company and shal
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J ba open lo the inspeclion of lhe reglatered ‘Powers' of Mannging Directors
o holdey of any debentures and of any Membes .
é'jv of lhe Company at.any time belween the g8, The Managing Direclor or Disectors Powers of
=1 hours of (wo and four In the afternoon, The shall tiave the management of the ordinary ‘6'1:'::31:15!
j Direclors may ¢logs the said Register for such business of -the Compeany and may de an
iy period or periods as they may think fit not execnte all such contracta acls deeds matters
2N exceeding In the aggregate thirly days in each and things as may be ¢onsidered by him o
i yeat, them requisite or expedisnt in conuection
£ Iherawillh but subject to eny disectlons that
ey Mauaging Diroctors inay from tme to time be glven by the
el Directots provided that ne directions shall
3 Msagluy 96, The Dircclors may from time (o ivalidste euy pror ect of the Managing
S \ime ®ppoint one or more of their body or Mrector or Dlrectors which would have been
ﬁﬁ any other person or persons Lo be a Managiog valld If such direclions had not been glven.
T Direclor o¢ Managing Ditectors of the business
tii of the Company for such period and upon 90, The Directors may from time [0 Speca
_:;"_;j t?]rms inc-iudmg hls or their Fﬂmﬂﬂﬂfﬂtiﬂn a8 time entrust to and confer upon a Manang m’:‘:;a“:uﬂ
o they think fit, and may from lime to time sub- Director for the time being such of the powers Divestors
,;:":1 i;m h} uuntr[%clual obligalicns remove him ar exerclsable under thess presents by Llhe
| tnw[:'is rg:“tﬁei:“pmi aﬂ‘ip'}'lr;;:s““”w" or others Directors as they think fit and mey coafer such
:;k F ’ poj.!:!m i;nr auch [:hne end to ‘he:l exercised fot
e Wial such objeots and purposes and upon terms
‘_-;;;{ corisloms 1 97. A Maoging Director shall not, and conditlons and with restrictions as they
=t govison  while he continues o hold that office, be
e Direiar. subject to tatirement by rotation, and he shalt think expedlent and they may confer such
Ehl viLbe . wot be reckoned as a Director for the purposa powers cither collaterally with of 1o the
ol of determining -the rotaflon or reliement of exclusion of and substilution for efl or any
“# Directors or in fixlng the number of Direclors of the powers of the Directors in that Lehall
L 10 rethre, bul (subject to the provisions of any and from tims to tme may revoke, withdraw,
;5};,;1 contract between him and the Cempany) he alter or vary all or any of such power.
5 shofl be subject to the same provision us to
Al restgnation and temoaval as the other Direclors ' Proceedings of Dirtttors
i) of \he Compuny, and he shall, ipso Inclo and :
immedialely, cease lo be a Managing Directot 100. The: Company is to keep al its Reelyier ol
it e ccases to hold the office of Direclor registered office a Repister colitalning the ,mgﬁm.
fromy any couse,
'
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names and addresses and occupations of ily
Directors and s to send 1o the Repistrar of
Companies a copy of such Regisler and shall
Irom lime to fime notify to the Repistrse
any change thal takes place in such Direclors
as required by the Ordinance,

101. The Direclors may mest togethsu
for the dispatch of bbsiness, adjourn and
otherwise regulate their meetings as they
think fit and delermine the guorum necessary
for the transaction of business, Until oller-
wise delermined, two Directors shall constitute
a quorum. Meelings may be held In Houg
Kong or any other place from which the

business of the Contpany is trom time o e
directed, )

10Z. A Ditecior may and st (e request
of a Direotor the Secrelary shall at any time

summan a mesting of the Direclors by notjce
served upon them,

103, (a) Questlons arising at any meel-
ing shall be decided by a majorty of

voles. Tu case of equality of vollng, ihe
Chairman shall have a second or cas{ing vole,

(b} Where a Direclor I3 a cor-
poralion, it may vole and act by iy represens
lative dely authorised by resglution of It
Board of Dircctors or other govetning body,

104, The Ditectors’ may eclect a Chelr-
mzh and a Deputy Chaleman, of thelr mestings,
sid moy detexmine the period for which such

~ thelr powers to Commiltezs consisling of such 3‘:}:"

—_5E -

officers shall- respectively hold. office, In the
abzeiice of the Chairman (il any)y {he Depuly
Chairman (it any) .shall preside, If §uch
officers have not been appolnied. or If- neithes
bo present al the time appointed for u meeting,
the Directors prasant shall choose some one of
their number to be Cheitman at such meeling.

105, A meeting of Dlrectors at which o A yoerum
quomum 3 present shall be competent to ™
sxercise all or any of the authariles, powers
and discretions, by or under the regulalions
of the Company for the time belng vested in
or exerclsable by (he Directors generally.

106, The Directors may delegate any of power 1o
JEL ]
member or members of their body as ihey nd lo
think fit, Any Committes so-formed shall in ¢
the exercise of the powers so delegated, con-

form to any regolations thet may from thme

fo time be imposed on 1t by the Ditectors.

107, The meetings and proceedings of Froocedings
any such Commiltes conslsting of two or more ¥ ..
members, shall be governed by the provisions
herem contained for regulating the meellngs
and procecdings of the Directors, so far as
the same aré gpplicable thersto and are not
superseded by the express terms of the
appointmett of the Cowmmittee, or by any
such regulatlons as aforesaid,

108. All acts ‘done by any meeling of &= of
the Direclors, or by a Commiltes of Divectors, valia
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or by any person acting as Director shall,
notwithstandlog that it shall efierwatds be
discovered that there was some defect In the
appointment of suoch Diceelors or petsons
acting as aforesald, or that they or any of
them were disgualified, be as valid ns if cvery
such person had been duly appainled and was
qualified 1o be a Director,

109, A resolution in  writing  signed
by all the Direclors and aunexed or attached
to the Direclors Minule Book shall be as
valid and sffeciive 23 a resolullon pasted at a
meeting duly convened, The sigaature of any
Direclor may be given by his Alternate. Any
such resplulion may be contalned in one
documnent or separate copies prepared and/ot
circulaled for the purpose and signed by one
or more of the Direclors, A cable ar telex
message sent by a Director or his Allernzle
shall be deemed to be a document signed by
Iim for the purpose of this Acticle.

110, Meetings of ithe Dicectors and ol
sny commitiee of the Directors may be held
fronr time to lime in any part of the world
as may be convenlent for the majoeity.

111. The Directors and any Commillee
of Direclors shall cause minules fo be duly
entered in books provided for llie purpose:—

(o) ©Cf all appointments of officers;

=3T-

(k) Of the names ol Directors present
at each mesting of the Directors and
of any Committee of Dixectars;

(e) Of all orders made by the Directors
and Committees of Directors;

(d) Ot s}l resolutlons and proceedings of
general ruestings and of meslings of
the Directors and Comielttess;

And any sach minutes of any meeting of tha
Directors or of any Committee or of the
Compeny, if purportlag to be signed by the
Chairman of such mesiing ot by the Chairman
of thé next succeeding meeting shall be
regeivable as prma fncie evidence of the
matlers stated in such minutes.

Roalation of Direclars

112. At the Amnual QGeneral Meeting Rotaden
o be held next after the adoption of these ::ummem
Artlcles and at every succeedlng Annuat® 0"
General Meetlng one Director . shall refire
from office and shall be eligible for re-clection.

' 113, The Direcior to retite wnder the Whkh to
- » e
last preceding Article shell be the Direcior *
wha has been fongest it office.  As belween
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lwo or more Directors who have been jn olfice
an equal lenglh of thne the Directors to relre
siall In defanlt of agreement between them
ba delermined by lol. The length of time a
Direclor has been in office shall be computed
from his Jasl election or appointment where
he lLias previously vacated office.

114, Twenty-eighl days' previows nolice
In writing shell be piven to the Company of
the infenflon of any Member 10 propose any
person olher than o . reliring Dlvector for
eleclion lo the offlce of Dlreclor. ¥rovided
always lhat If the Members presenl at (he
General Mesting  unanimously consent ths
Chalrman of such meeting may waive Lhe said

notlce and may submit 10 the meeting Ibe
name of any parsen,

115, The Company al any Annual
General Meeting et which a Director relires

in lhe manner aforesaid shall if possible Fll

the vacated oflice unless al such meeting 1t Is
determined {0 reduge the number nnd also

mey without notlee In that behalf fill any
ollier vacuncles,

116, 1L at any Annual Genersl hMesting
al which an -election of Direclors ought to
take place the olfice of the cetitlng Direclor is
nol filled the retlting Dleector may conlinue

-50 -

in office wntil the annuel meeting in the next
year, and 3o on frome yesr (o year wnless the
number shall be reduced as aforesaid.

117, Any cisual  vaesncy  ©CCUITIDE pirectacs
among the Directors may be filled by the M2y il
Direclors but any person s¢ chosen ghal) vacanele
retain his office so long oniy as the vacating
Direcine would have retained 1he same if no

vacancy had occurred,

- 11B. The Company in pensral meslnE ncreasiog
may [rom time to time Increase or reduce the o PJJ:I:;’
number of Directors and may also dotarmine 'he nomer
in what rofation sueh incicased or reduced

number is lo go oul of office.

Msgualificalion of Direclors

119. The office of DBirector shall Y& How

Direclor)
vacaled:— disqualited

{a) U he resigns his office by notice in
wilting to the Company.

{(b) Tf hoe becomes a lunalic or of
vosound mind or &ll the other
Divectors shall unanlmously resolve
that he is physically or mentally
incapable of performing the funge
tions of Director,
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(¢} If he becomes a bankrept suspends

payment or compounds with his
creditors,

Provided always thal vl an entry of his
ollice having been so vacated ba made in the
Minutes of the Directars his acls as a Director

shall be &5 effectlve zs if his office were not
vacated,

120, The Company may by Extraordin-
ary Resolutlon remove any Direcior and may
ty an Ordinary Reseolulion appolnt anather
in his slead; but any person so appolnted shall
hold office aply =0 long as the Dlrecier in
whose place he iz appolnied would have held
the same if he had not been removed.

*12L. (a)- A Direclor may be a parly lo
or in &ny way interested In amy comiraet or
arrangement to which the Company is a
party or in which the Company js In any
way inferested and no such comtracl or er-
rangement shall be capable on Chat actounl
of being avolded and in sny such case (save

as otherwise agreed) the Direcior may retaln -

-for hig own nbaolute use and benefit all pro-
fits and odvantages accruing o him there-
under or in consequence liereof, Provided
always WAt each Direclor shalt forthwilh
disclose the nalure of his intergst in any con-

* Ax amendod by Special Meaolwllon pasied on 3{:}1 171952,

— G| -

tract or arrangement in which he is interested

as required by and subject to the provisions
of the Ordinance.

(4) Provided such disclosure Is
mada a5 aloresald, a Direclor shall be entitled
1o vote in respect of any coniract or arrange-
ment jn which he is interested and lo be
counled In the quorum present at the meeting
st which such contract or arrangement is
considered,

{c) Any Direclor may contihve 1o
be or become a direclor, managing divector,
manager or other officer or member of any
other corapany in which the Company may
be Inlerested and (unless otheswise egreed)
no such Director shall be accountable for any
remuncration or other beneflls recelved by
him as a director, managing director, Manages
ot olher officer or member of any such other
campany. ‘The Directors may exorcise the
voting powers conferred by the shares In
any other company held or ewned by the
Company, or exercisable by them as directors
of such other company in such manner in
all respects as they- think fit (including the
exereise thereof in favour of any resolution
appointing themiselves or any of them
direclors, managing direclors, manpagers or
other officers . of such company} and any
Director of the Company may vote in [avour
of the exercise of such voling righis in manmer
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aloresald notwithstandiog that he may be, of
about lo be,-appolnted a director, managing
direclor, manager or olher officer of such a
company, and as such that he is or may
become interested in e exercise of such
voling righls in manner aforesald,

(d) A peneral nalice to the Diree-
tors by a Dircctor that he is 10 be regarded
as intetesied In any conlract or arranpedment
which may be mads with any specified persos,
firn or corporallon after the date of such
notice shall be a sufficient declaration of
interest in relation to any conteact o Arrange-
ment so made, provided that po such notlce
shall be of eliect unless elher it is given al
a meetlog of the Dlrectors or (he Direclor
lakes reasonable sleps o ensure that {t s
browghl up and vole at the next meeting of
the Directors afler It fa glven.

Lucal Managers

122. The Dlvecinss may provide for the
local manigement of the Company's allalrs
abroad, in such manner as they shall Lhink
(1, either by eslablishing Local Boards of
Local Agpencles, or appojuting Managers
or Atlorneys, or by commliiing  suck
management lo any other company, fim or
persos residing or carrying on business In the
Jocallty where the Company's affairs are to
ve eartied on; and soy Local Boards, Local

‘exercised, and may give 1o ihem powers of

—§1—

Agencies, Managers, Allorneys, Company,
frm, or person to whom such mapagement,
shall be entrusted ate hereinafter referred
to 83 "The Local Managers™.

123. The Direclors may from time 10 Powers
me defegaie 1o the Local Managers any of
the powers, aulhoritles and discrstions vested
in ihe Direclors and required to be

sub-delegalion end may, for the purposes
aforesnid, execute and deliver such powers of
attorney es they shall think v

124, The Directors may make regula- bwle
tions declaring the manner in which the Local 25 f"
Managers are 1o oxercise the powers, dutics,
aulhorities, and discretions vested in them,
and where 1he Local Managers consist of twa
of MOre DErSONs snay empowsr any ong or
more of them lo act withoul the concurience
of the ollier or others of them, and, may diect
the monner in which and lBimes when meel-
ings of the Local Managers ate lo be held
and fix lhe quorum for such meetings and
declare how any vacancy or vacangies in their
body is or ate to be filled up. '

125. The Directors may fix and pay the Remunera-
cemuneration of the Local Managers In such '
manner as (hey shall think ht, and mey subject
1o contractual obligations remove any Local
Manager or Local Managers and  appoint
anollier or others in his or their place or places.
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Reports 126, The Yorcal Managets shall be
bound 10 conform (o 2l directions or erders
given to (hem by the Direciors, and shall be
bound to keep propsr minules or records of
all thelr trangacllons In connection whh the
affairs of the Company, and to transmit copies
of such minvies ar records to the Directory nol

less [requently (han once in every calendar
mounth.

Secralary

Direclors 127. The Directars may from Hme o

mny sppoliol

Seerenay | Hime by resclulion appoint or remove g
Secrelary, In ke evenl that the Secrelary
appointed 13 a corporation or other body, it
nray act and slgn by the hand of any one

or more of ils Direclors or officers duly
aulhorised,

Seal

Seal o be *128. (a) The Directors hiall provide for the

procsused  safa custody of the Comemon Seal of the Company.

wind ‘The Seal of the Company shall not be affixed to
any Instrumnent except by the authodty ol s resalu-
tlon of the Board of Ditectors and one Dieclor
sholl sizn every Instromenl to which the Seal of
ihe Company is so aflixed.

{1} The Compeny shall be entitled
to cxercize the powers conferred by Section
35 aof the Ordinence or my asmendment or

*Ax Brocnded by Speoiel Resoliion pacsed on J0G/E3, TLTO0 and ArA0N92

—65 =

re-enactiient theseof 1o use an official seal

in any country or place onlside the Colony
of Hong Kong

Arcounts

129, 'The Direclors shall cense true &tﬁuul
aceounts 10 be kept of all sums of money
received and expended by the Company, end
the malters in respect of which such receipt
and expenditure tales place, and of the essalz,
credits and liabililles of the Company.

130. The books of sceount shall be kepl ;F;haehpl
at ihe office or at such other place or places
a5 the Directors think fit.

131, At the Ananal General Meeting in Annmual
each year, the Directors shall lay before lhe foimmn. ™
Company a profit and Joss account and a et
balance-shest, containing a sommary of the
property and liabilities of (he Cempany, made
up 1o a dale not more {han nine months or
where the Ordinance so permits, twelve months
before the meeling from the Hme when the

last preceding account and balance-sheet were
made up,

132. Every such balance-sheef shall be ;‘-ngslm

accompanied by a report of the Direclors 95 pleestors
1o the state and condition of the Company
and as to lhe amount which they recommend

Wi be paid out of the profits by way aof
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dividend or bonus te the members, and (e
smaunt (J€ eny) which they propose (o cairy to
the reserve fund, according to the provisions
in that behalf hereln cenlajded; and e
account, reporl and balance-shest shall He
signed by iwe Direclors,

Andii

133, Oace at least in every year the
neoounls of the Company shall be ‘examined,
and the correctuess of the profit and loss
account angd balance-sheet, agcertnlned by one
or more Aundilor or Awditors. The appoint-
ment and dulles of such Auditor or Auditors
shall be in eccordance with the provlsions
of he Ordinance or any olher slatuie whish
may be in force In relatlan lo such mallers,

124, T any casual vacancy ocelrs in the
office of auditors, the Direclors mey fili up
lhe same, but whils any such vacancy
conlinues the surviving or continuing auditor
of abdilors, if any, may act,

135. Every actount of the Direclors when
audited mnd approved by 5 General Meeting
shall be conclusive, except as regards eny error
discovered lherein within three rnonths next
afier the approval thereof, Whenever any
such error is discovered wilhin that period,
the account shall fortliwith be corrected, and
thenceforth shall be conclusive,

B e L [Ty —
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Apprepriation of Profils

136, Subject 10 the provisions hereof Applicstion
the profils of the Company shall be divisible ® Profit

among the members in propottion to (he

amount paid wp on the sheres held by them
respecilvely,

137. Where money s paid up ip Paymenr
advance of calls upon the footing that the tn sdtance
samo shall carcy interest such money shall
carry Interest accordingly and shall ot confer
a right 1o panticipate in profits.

138. ‘The Company in gencral meeling Dectaration
may declare a dividend to be pald {o yhe o 9ideod
membery according to thelr tlghts and interests
In the profits, Provided always that (he
Company may at any geneya] mealing declare
a dividend to be pald 10 one class of ghare-
holders to the excluston of any ather class of
shareholders and provided furiher- that such
distribution to such class shall be proportionate
lo the amount (hat class of capltal has o 1he
Jesued capltal of the Company.

139. Mo larger dividend shall e Provision s
declared than s recommended by the Dirsetorg *© 9¥dens
but the Company in General Mecting Tmay
declare a smaller dividend,

140. No dividend shall be payabie Divdendy
excepl out of the profils of the Company. g,’f;};‘g;“'
No dividend shall carry interest,
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141, The deelaralion of the Directors
as to Lhe smount of Lhe net profits of the
Company shall be conclusive.

142, The Directors may [rom time .lo
fime pay to the members according to iheir
respective rights in respect of the profils of
the Company on account of the next forth-
comlng dividend such interim dividen¢dd as in

their judgment lhe position of the Company
justifies,

. 143, ‘The Directors may relaln  any
dividends on which the Company has a lien
and may apply the same in or fowards
satisfaction of the debts liabiiltles or engage-
wments In respect of which the lien exists.

144, A ransfer of shares shall not pass
he right to any dividend declared thereon
before the regislration of the lransfer.

145. The Directors may relain lhe
dividends payable upon regislered shares In
respect of which any person is, under the
Transmissica Atticle, cntitled 1o become »a
member, or which any person under (hal
Article ¥s eatilled to transfer until such person
shall become n member in respect of such
shares or shall duly transfer the same,

146, Unless olberwise  direcied any
Jividend may be paid by cheque warrant or
post office order zeni throwgh the post to the

— &5 —

tepistered address of the member entltled ot
in case of Joint holders to that one whose
name stands ficst on lhe regisier in respect
of the joint holding and every cheque so senl

shall be made payable lo the order of the
person to whom it i3 sent.

147. The Company shall nct be respon- company
sible for the loss of amy cheque warrant o i fesporsl-
post office prder which shall be sent by post ?

duly addressed o the member for whem it Is
intended,

148, All dividends unclaimed [Or ONE unclsimed
year aftee having been declared may be invest- dvidends
ed ar otherwise made use of by the Directors
for the benefil of the Company until claimed.

Reserve Fund

149, The Company in General Mecting rormanen
may before declaring any dividend or bonus i sbleo
In respact of any c¢lass of shares out of or in fund
respect of the earnings or profits of the
Company for any yearly or other period,
cause lo be reserved or rtetalned and set
aslde ont of such profiis such sum as may
then be determined to form a Reserve Fund
to meet contingencies or depreciation in e
vilug of the property of the Company or for
equatllzitlg dividends or for repaiting bmprov-
ing and maintaining the property of the
Company, providing sgninst losses, meeting
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claims on or labilliics of Ihe Tompany or
for such olher purposes as the Directors shall
in their absolule disceelion think conducive
lo the interests of the Company,

Capitalisaiion

150, (a} The Company in General
Meeling may upon the recommendation of the
Doard resolve that & is desirable to capitalise
any part of the amovnt for the time being
stending to the credit of any of the Company's
reserve accounts or {v the credit of the prafls
and loss mccount or olherwlse avallable for
distribution and accordingly that such sums
be set [rec for disiclbutlon amongst the
members wlho would have been entilled
therelo if digtributed by way of dividend and
in Ihe same proportons on condillon Lhal
the same be nof pald In cash but be applied
cither in or lowards paylng up any amounts
for the tme belng unpaid on any shares held
by such ‘members respeclively or paying up
in full vnissued shares or debeolures of the
Compény 1o be allolted end distributed as
fully prid up 1o and amongsl such members
in tha proportion aforesald, or parlly In the
one way and parlly in lhe other, and the
Board shall glve effect to such resolution.
[cavided that a shere premjum account and
a capilal redemptlion reserve fund may, for
e purposes of this Article, only be applled
in the paylng np of nulssned shares to be

-7 -

issned 1o members of the Company ag fully
paid bonus shaces.

(b} Wheoever such a resolution
as aforesaid shall have been passed the Board
shall make all appropriations and applica-
tions of the undivided profits resolved to be
capilalised thereby, and al allotments and
issues of folly paid shares or debentures, it
any, and generally shall do all acls and things
required to give effect thereto, with full power
to the Board to make such provision by the
issus of fractional certificates or by payment,
in cash or otherwise as it thinks fit for the
case of sphares or debentures becoming dis-
trlbutable in fractions, and also 1o authorise
any person to enter on behalf of all members
entitied thereto inte an agreement with the
Company providing for the alfotment to them
respectively, credited ag fully paid up, of any
(urther shares, or debentures 1o whish they
may be entitled upon snch capitalisatlon o
{as the case mey requice) for the payment up
by the Company on thelr behalt, by the
:tpplmatinn thersto of \heir respective propor-
lions of the profils resolved to be capitalised,
of the amounis or any part of the amounts
remalning unpaid on their existing shares and
any agreement made under such autharity shall
be effective and bindlug on all such membess,

Eun

151 AR moneys carrizd to the Resecve [avesiment
d and z[l other moneys of or barrowed by o

O -
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ibe Company while not immedialely applicable
or required [or any payment to be mads by
the Company may be alther employed in the
business of the Company without being kept
separale from the other assats, or be invested
by the Dlrectors wpon such securilies {olher
than e purchass of or a loan upan sharges
of the Company) Bs Lhe Directors may from
time to time think proper with power f[or them
from time 1o (ime to deal with and vary such
investments and 1o dispose of all or any part
thereef for 1he beneft of the Company and
divide the Reserve Fund into such special
funds, retransfer, the Reserve Fund oy any
part thereof (o the credit of Profit and Loss
accouni or olherwlse deal with the same as
lhey may think AL

MNoticey

152, Every member shall register with
the Company an address sither in Hong Konp
or cisewhers lo which notices ¢an be sent and
if any member shall fail s0 to dao notice muy
be given Lo such member by sending the same
in any ol the manners hercinafler mentioned
(o hig last known place of business or resldence
or, iF there be none, by posting Ihe same for
theee days at (e office of the Company.

L33, A nolice may be given by delivery
prepaid lelter {airmail In the case of a

— 12

registered address outside Hong Kong), cable
of telex message,

54, (@) A nofice delivered to 1he
registered address sha)l be deemed to have
been served at the Hme of delivery,

() A notlex sent by prepald
letter to an address in Hong Kong shall be
deemed to have been served on the day
following ils posting,

(¢) A notice sent by prepaid
airmail letter to an address outside Honp Kong
shall be deemed to have been served on (he
fifth day following ig Posting,

(d) A natice sent by c¢able or
telex message shall be decmed to have beep
served on the day following (he despaleh of
the cable or tefex message,

(¢) In the case of & notlce sent
by prepsid letter, in proving service therso!
it shall be sufficient 1o prove that fhe
envelope or wrapper contalning the notice was
properly  addressed and stamped and was
deposited in a post box or at the post office,

l?ﬁ. ‘AII notices with 1espect 10 shares Neieg 10
standing in the names of jofut holders shall }f"“'

be pgiven 1o whichever of such persons Is hﬁﬁ
named first in 1he Reglster aad Bolice so given




RN LT T L. T T

ot Ve a3

-

-
4
-

=2
-
i
W
y
'
-
i
s
-

Dol

o
- H

i
i b ma el T

et R
Wi
il Ly e e

P el ol

-ﬂyya-

kY

BTN S TN
- T B
T -

-4~

shall be sufficienl notlce .o all. the holders
of such shares,

136, Any peson who by operation of
law transfer or other means whalscever shall
becowme eutilled to any share shall be bouad
by every notice in respect of such share which
previousty 1o his name and address being
entecred on the reglsier shall be duly given 1o
the persoen from whom he derlves his title to
such share,

13Y. Any nalice or.dorument delivered
or genl by post or Jeft at the registered address
af any member jn pursuance of these presents,
shatl nolwithstanding such member be then
deceased and whelher or nol the Company
nave notice of his decease be deemed 1o have
been duly served ln respect of any repistered
shares whether held solcly or jointly with olhec
persons by such member unul some other
person be registeced ia his stead as the holde:
or joint holder thereof and such service shall
for all purposes” of these poesents bo deamed
n sulliclent service of such notlee or document
on bis or her executors or adminislratorg and
all persons (if any) jotly interested wilh 1im
in any such share,

How thine 1o 158, When a glven nuinber of days’
e reckoned

natice or notice exlending over any olher
period is gequired (o be given, the day ol
service shall Dut the day upon which such
aetice will expive shail not be lucluded In such

§ e e e e EIE -

-5 -

number of days or ofher period. The signa-

ture to any notice to be given by the Company
mey be wrltten or priated, -

Indenusiy

139, Every Director, Maneger, or
officer of the Company or any petson {whelher
an officer of the Company or mot) employed
by the Company as auditor shall be indemnj-
fied out of the funds of the Company against
ali lizbility incusred by him as such Ditector,
manager, officer or aunditor in defznding any
proceedings, whether civil or crimlual, In
which judgment is piven in his favour, or
M which he la acquitted, or In connection
with nny application under Section 358 of
the Companies Ordlnance in which relief is
granted 1w him by the Court,

160. No Director or other officer of the Individual

Company shall Be linble for the acts, recelpis,
neglects or defaults of any other Director or
oflicer or for joining in any recelpt or otier
act for canformity or for any loss or expense
Pappening to the Company through_ the
nsufficlency or deficioncy of title to an
properly acqulred by order ¢f the Directors
for or on behalf of the Company or for the
imsufficiency or deficiency of any securily in
or upon which any of tha moneys of the
Company shall be fnvesied or for any loss or
damage arlsing from the bankruptey, insol-
vency or lorlious. aet of any person wiih

Direclocy




Distrituldon
ol wysel

Chiriblien 162, (a) 1f the Company shall be
in specte  wound up whether voluntarily or otherwise,

— —

whota any moneys, sacuritles or efiects shall
be depesiled or for any other loss damage or
misfortone whatever which shall happen in
the execulion of the dutics of hls respeclive
officc or in relalion therelc unless lhe same
happen through his own wiliul 4ct or default,

YWinding Up

161, If the Compeny shall be wound up
and the asselg evailable for distribution among
lhe members as such shall ba insufficient to
cepay the whote of the paid up capilal, such
assels shall be distributed so that, a3 near as
may be \he losses shall be borne by the
members in proportlon to the capital pald up
or which ought to have been pald up at the
commencemsnt of the windlng up on the
ghares held by them respectively and, if in a
winding up the assets available for distribution
among the members shall be more than
sufficlent to repay the whole of the capltal prid
up al the commencermenl of the winding up,
lhe excess shall be distributed among the
members in proparlion to the capilal at {he
gominencement of the winding up pald ap or
which ougli lo have been paid up on the
shares held by Lhem respectively. Bul this
Atlicle Is 10 be wlthout prejudice to the rights
of Ilhe holders of any shares issued wpon
speciel lerms and condivions.

S A A R e e G S e e
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the liquidators may, with the samctlon of an
oxtraordinary tedolution,- divids among the
contributories In apecle or kind any part of the
assels of the Company and fyay with the Ike
sanction vest any part of ihe assets of the
Company in trusices upon such lrusts for (he
benefit of the contributores or any of them

gs the Hquidator wlth the liks sanction think
£ .

{b) Tf thought expedient any

_ skeh division maey be otherwlse than In

accordance with ‘the Tegal rights of the
cortributorics (excopt whers unalterably fixed
by the Momorandum of Assoclation) and in
particular any class may be piven preferentia)
or special rights or may be excluded altogether
Of In par; but In case any division, otherwise
than in accordance whh the legal rlghts “of
the contributories, shall bo ‘determined on, any
contribafory who would be prejudiced thereby
shall have a right to disgem,

{¢) In cass any of the shares (o
be divided as aforesald cansist of shares which
involva a Jiability to calls or otherwise, any
person entitled under’ such division to any ol
lhe said shares may, within. ten deys after
the passing of the extraordinary resolution, by
nelies in writlng direct the Liquidstor to sell
his proportion and pay him the net proceeds

and the ligquidator shall §f practleabls act
accordingly. .
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Names, Addresses and Descriptions of Subseribers.

REX LIMITED
by Howard Hobson
Director
€01, Union Iause,
Hong Keng.
Corpatailon,

LEX LIMITED
by Howerd Hobson
Director
601, Unlon House,
Hung - Kong.
Corpuratlon.

Dated (e 28th day of Augest, 1971
WITNESS (o 1he above slpnalurcs-—

I, Poon
1‘!'0Ht'-'i'fﬂr,
Iteng Kong.




