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THE COMPANIES ORDINANCE (CHAPTER 32]
o Prwate Company Lamrted by Shares -
MEMORANDUM OF ASSOCIATION
: '_ : OF ;

A :Bént'ley (j‘fexs'eas Liinited' '

e 7 0 4 -Fi:rst:'_ The name of the company is.»

Benrley Overseas Llrmted

. Second: The registered office of the company wil be situated in Hong Kong.
"-'_"-'T.'.Hird:.-i'--Thé'iiabi_lzty csf-thé.-mén'-_.be’fg”is |i‘m;téd.j_"_f_'-"- <ol

ot '_Fourth The share’ camtal of thc company is HKDIO 000 lelde 11110 10 OUO OLdJ.nary Share(s) Of
o HKDI each : _ g :

Documcnt Rcf No. ?0000114489 A

Subrmssmn Da te: O7J09f2012 w



lfWE the undemlgned whose name(s) address(es) and descnptlon(s) isfare gwen beiow ‘wish:-

- to form a company, in pursuance of this memorandum of assomatlon and liwe respectwely
agree to take the number of share{s) in the capnta! of the company set opposite. my/our
'respectwe name(s) e : _

e e
. Name(s), Address(es) and Description(s) of Founder Members . . | Taken by Each
$ 2155 ShRrhea Sy it ' : Founder Member .

| BRADLEY, MATTHEW ADRIAN 1 avxi i, « 3 6 41 ampenicokesivirs o 8 & % 41 om 5 80w Oy
10,000 -

| Suite 10‘2 Gmund Floor Blak&: Bulldmm, Lorne:r Eyre & Huts@n Streeis Behzu Clty,
Bahze

| DIRECTOR

Ordinary:

" Total number Of share(®) taken; R i e
; e ; o 10,000




THE-_COM.PANIES ORDINANCE (CHAPTER 32'..) ort
Pfi\éaté Corﬁpany’ Limited by Shares
. : ARfchEs-oF As:s'ocmﬂ_oﬂ
382 fe oot s |

Bentley Overséas Limited

.. The cornpany isa pnvate company and aocordmgly—
(a) the right to transfer shares is restricted in manner heremafter prescribed YA
(b) the number of members of the company (exclusive of persons who are in the employment of -
' the company and of persons who having been formerly-in the employment of the company
were while in such employment and have continued after the determination of such.
. employment to be members of the company) is limited o 50. Provided that where 2 or more
persons hold one or more shares in the company Jomﬂy they shal[ for the purpose of thls_
“regulation be treated as a smgte member; _
(c) any mwta’tion to the publio to subsonbe for any shares or debentures of the company is
. prohibited; : : siés
(d) the company shati not have power to issue share warrants to bearer

'-.Interprotation wpuntrs

1. ‘In these reg uiations~
"Ordinance” (&4&41) means.the Compames Ordinance (Cap 32);
"seal" (E1#) means the common seal of the company;
“seoretary" (#%3F) means any person appomted to perform the du’ues of the secretary of the
company. i
Expressmns used in these regulatuons refernng to writing shall, uniess the contrary :
intention appears, be construed as including references to printing, lithography, photography
and other modes of representing or reproducing words in a visible form. J

Wherever any provision of these regulations (except a prowsmn' for the.appomtment of e

a proxy) requires that a communication as between the company, its directors or: members be
effected in wntmg, the requirement may be satisfied: by. the communication being given in the
. form of an electronic.record if the person to whom the commumoatlon IS given consents to it
' bemg given {o him in that form.

: - Wherever any provision of these regulations reqwres that a meetlng of the company, ‘
npanite directors or- members be held, the requirement may be satisfied by the meeting being held by

~.such Iawful electromc means and in such- manner as may be agreed by the company in general

‘meeting. ;

- Unless the contaxt othenwse requlres words or, expressaons used in these regulat:ons oih,

shall have the same meaning as in the Ordinance or any statutory modification thereof in force
at the date at which these regulat:ons become binding on the company. EiLIFY2



Share Capital and Varlatron of R:ghts

2 4 Without preJudree to any special r:ghts prewously conferred on the holders of any

existing shares or class of shares, any share in the company may be issued with such preferred,

deferred or other special rights or such restrictions, whether in regard to dividend, voting, return
~of capital or otherwise as the company may from time to time by ordmary resolutron determme

3. Sublect to sections 49 to 49S of the Ordinance, the company may issue shares on the
terms that they are, or at the option of the company.or the holder of the shares are liable, to be
redeemed on such terms and in such manner as may be provided by the company's articles of
association, <* Note - Exp. X-Ref.: Sections 49, 49A, 49B, 49BA, 49C, 49D, 49E, 49F, 49G, 49H,
491,49J, 49K, 49L, 49M, 49N, 490 49P, 49Q), 49R, 498 *> -

Aox 4 om If at any time the share caprta! is -diVlded into different classes of shares, the rights
attached fo any class may, whether or not the company is being wound up, be varied with the
consent in writing of the holders of three-fourths in nominal value of the issued shares of that -
class, or with the sanction of a special resolution passed at'a separate genera! meeting of the
holders of the eharee of the c!ass : geviry 4 7

5. ~...The ri'g hts conferred upon the holders of the shares of any class issued with preferred
or other rights shall not, Unless otherwise expressly provided by the terms of issue of the shares
of that class, be deemed to be varied by the creation or issue of further shares rankmg pan
© “passu therewrth : 2 -

g4} 3 Lo The cem'pany”may exercise the powers of paying commissions conferred by section
46 of the Ordinance, provided that the rate per cent or the amount of the commission paid or
agreed to be paid shall be disclosed in the manner required by the said section and the rate of -
‘the commission shall not exceed the rate-of 10 per cent of the price ‘at which the shares in
respect whereof the same:is paid are issued or an amount equal to 10 per cent of such price (as
the case may be). Such commission may be satisfied by the payment of cash or the allotment of
fully or partly paid shares or partly in one way and partly in the other. The company may alsoon
; any issue of shares pay such brokerage as may be lawful.

'7;- ; Excepl as requzred by law, no person shall be recognized by the company as holdmg
-any share upon any trust, and the company shall not be bound by or be compelied in any way.to
recognize (even when having notice thereof) any equitable, contingent, future or partial interest

in any share or any interest in any fractional part of a share or (except only as by these -

_reguiations or by law otherwise provided) any other rights in- respect of any share except an
absolute right to the entirety thereofin the regrstered holder :

, Shel Every person whose name is entered asa member in the reg!ster of members shall be
“entitled without payment to receive within 2 months after allotment or lodgment of transfer (or
- within such other period as the conditions of issue shall provide) one certificate for all his shares

or several certificates each for 1 or more of his shares upon payment of $5 for every certificate
-.after the first or such less sum as the directors shall from time to time determine. Every.
certificate shall be under the seal, or under the official seal kept by the company under section
T3A of the Ordinance, and shall specify the shares to which it relates and the amount paid up
thereon. Provided that in respect of a share or'shares held jomtly by ‘several persons the
- company shall not be bound to issue more than 1 certificate; and delivery of a certifi cate fer a
share te 1 of several joint holders. shall be sufﬁcrent dehvery to all such holders



: :.9.'" : : tf a share eertmcate be defaced tost or deetroyed :t may be renewed on payment of - A
fee nf $5 or such less sum'and on such terms (if any) as to' ewdence and indemnity and the

payment of out-of-pocket expenees of the company ef mvestrgatmg ewdence as the d:rec:tors- AT o
'-;thmkﬁt p T g fan o i) B B : : ;

10, (Repealed LN: 188 ef 1993) i d
A (e Llen il

eetufY ot 2 The ecmpany shait have a ﬁrst and paramount Ilen on every share (not belng a fully '

.....paid share) for all moneys (whether presently payable or not) called or payable at a fixed time in. iy '

. respect of that share, and the company shall also have a'first and paramount lien on all shares

(other than fully paid shares) standing registered in the name of & single person for all moneys -
1 presently payable by him or his estate to the company; but the directors may atany t;me declare -
- any.share to.be wholly or.in part exempt from the provisions of this. regutatton The cempanye i o
Ifen tf any, on a share shall extend to eil dwidends payable thereon 2 : tirdes

'___'12 The company may seti nn euch manner ee the dtrectore thlnk fit, any eharee onh which* et

‘the eempany has a lien; but no sale shall be rnade unless a sumin: respect of whlch the lien

- exists is presently payable, nor until the expirattcn of 14 days after a notice in wrltmg, statlng ARG =205

~ demanding payment of such part of the amount in respect of which the lien exists as is presently. ...
.. payable, has been given to the registered holder for the ttme belng of the share or the person'; <5 S by
Sl entltied thereto by reason of his death or bankruptcy sk

""1 3 To give effect te any such sale the dlrecters may authenze some person to transfer the.- s

v '_.'-shares sold to the purchaser thereof. The purchaser shall be registered as the holder of the . Lieos
. shares comprized in any such transfer, and he shall not be bound to see to the application of the .

s g __'purchase money, nor shall his title to the shares be affected hy any trreguiarrty or invahdlty in the ¥ v 8 s

9 : proceedlngs in reference to the Sale

1.4-.}. ok The prcceeds of the sale shall be received by the company and apptled in payment s

' 'suich part of the amount in respect of which the lien exists as is presently payable, and the *

"' residue, if any, shall (subject to a like' lien for sums not’ presently payable as existed upon the = - 4 4

: shares before the sale) be pald tothe pereon entatled to the shares at the date cf the sale.-

Calle on Shares

e 15 - The dlrectore may from tlme tc trme meke cells upen the members in’ respect of eny Aleia,)

2 -meneye unpaid on their shares {whether on ‘account of the nominal value of the shares or Py s dna

. way of premlum) -and not- by the conditions of allotment thereof made payable at fixed times, - -
* provided that no call shall exceed one-fourth of the nominal value of the share or be payableat .~
. less than 1 month from the date fixed for the payment of the last preceding call, and each =

‘member shaH (subject to receiving at least 14 days' notice specifying the time or tlmes and place -

of payment) pay to the company at the time or times and place so specified the amount called * -~~~

' ---en his ehares A cai! may be revoked or: pestpened as- the darecters may determme

" _..'16 i - catl shalt be deemed te have been made et the tlme when the resolutlen ef the. i

=d:rectors authonzmg the call was paesed and mey be requ:red to be pard by mstalments. posibiis

LT R The jemt hetders of a share shall be Jemtly and severatiy liable to- pay all c:atts '"..' [ 3% £Cum

an :respec:t thereof



. "tB fa srjm cailed' fin.“resbect .'of.e share is 'not"p'ai'd before e'r- 'on.t'he day appe:inted fer'

- payment thereof, the person from whom the sum is due shall pay interest on the sum from the

trs '-day appomted for payment thereof to the time of actual payment at such rate not- exceedmg 10'
-...per cent per annum as the directors may determine, but the drreetors sha]l be at Irberty to wawe
._payment of such mterest wholly or m part : : :

19 X Any surn whrch by the terms of i rssue ef a share becomes payabie en aﬂotment or at'
~any fixed date, whether on account of the nominal value of the share or by way of premium, shall

... for the purposes of these regulations be deemed to be a call duly made and payable on the date

....on which by the terms of issue the same becomes payable, and in case of non-payment. all the

relevant provisions of these regulations as to payment of interest and expenses, forfeiture or ¢

* " otherwise shall apply as rf such sum-had become payable by vrrtue of a call du!y rnade and ;
notiﬁefj saie thte it ¢ os ks st Fon

44 _20.' The directcrs may, on the issue of shares, _dlfferentrate betWeen the holders as to the @ ampans

-_amount of cal]s to be pard and the ﬁmes of payment

21-.-- antes The dlrectors may, |f they thlnk fi L, receive from any member wﬂhng to advance the - Regis
- same, all or any part of the meneys uncalled and. unpaid upon. any shares.held by him, and upon .. . ..
| _all.or any of the moneys so advanced may. (until the same would, but for such advance, become. .
payable) pay interest at such rate not exceeding (unless the company in general meeting shall

‘otherwise direct) 8 per cent per annum, as may be agreed upon between the drrecters and the
:jmember paylng such sum' in advance : rwutesherisien s § & % A1

Transfer of Shares

"DDucskey The instrument: of transfer of any share shall be executed by or on beha!f of the"-

transferor and transferee, and the transferor shall be deemed to- remain a holder of the share_

¥ untll the name of the tmnsferee |s entered iy the regrster of members |n respect thereof

' Gt 23 Sublect to such of the restnctlons ef these reguiatrons as rnay be applleable any'_' v
member may transfer all or any of his shares by mstrument in wnting in any usual or common

d 3 ; form. or any: other form whrch the dzrectors may approve

] 24 The dlrectors may, in therr absolute dlscretlon and wrthout assrgnrng any reason' 8 Gouine

: : therefor decllne to regrster any transfer ef any share whether or not itisa fuily pald share

PS 25 s The drrectors may als dechne to recognize any. rnstrument of transfer un]ess— SEL |
; (a) ‘a fee of $5 or such lesser sum ‘as the direciors rnay from trrne to tlme requrre 1R siriey & 42t

“'paid to the company in respect thereof;
il '(b) "-the instrument of transfer is accompamed by the certlfrcate of the shares to whrch i
T Rx sy retates and such other evidence as the directors may* ressonabty requrre fos .
-~ show the right of the transferor to make the transfer; and ; ry
tenisieABY the anstrument of transfer is in respect of only one class of share

.'3_26' ' ey Ifthe dlrectors refuse to reg:ster a transfer they shali wrthln . months after the date on*_"- _
He which’ the transfer was Iodgecl with the company send to the trarrsferor and transferee notlce 4 Soafodh i

the refusal



g 2 2 The regletratron of 1ranefere may be suspended at’ sucn tlmes and for such penods e g

~ the directors may from time to time determine, provided always that such registration shall not

- be suspended in any year for more than 30-days or, where the period for closing the register of -
..members is extended in- respect of that year under sectlon 99(2)(&1) of the Ordlnance fOl' mere 2 % B

' ._than that extended penod

s 28 -~ The company shail be ent:tied to charge afee net exceedlng $5 on the reglstratlon of
every probate Ietters of admmistratien certlf cate of death or mamage power of aﬂorney, ors -

s other lnstrument

il Transmlssmn of Shares

ig. Fanr In case of the death of a member the survivor or survlvors where the deceased wae a .

" joint holder, and the legal personal representatwes of the deceased where he was a sole holder,

....shall.-be the only persons recognized by the company as having any title tohis interest in the"_ :
. shares; but nothing herein contained shall release the estate of a deceased joint holder from any g

T : |ebrllty in respect of any share Whtch had been jelntly held by hlm with other pereons

- 30. Anv Person becﬂmlng entltied to.a share in consequence of the death or bankruptcy of.f e

a member may, upon such evidence being produced as may from time to time properly be.
required by the directors and subject as hereinafter provided, elect either 10" be registered

““himself as holder of the ‘share or to have some person nominated by him reglslered As g ke &
-+ transferee thereof, but the directors shall, in either case, have the same right to decline or
- suspend registration as.they would have had in the case of a transfer of the share by that:o...:xx
et member before hlS death or bankrupicy as the case may be e » ;

2 31 If the person 50 becdmmg entltled shai} elect to be reglstered hlmseif he shall dehver_' o 4
-~ -orsend to the company a notice in' writing S|gned by him: stating that he so-elects. If he shall

-elect to have another person reglstered he shall testify his election by executmg to that person-a

- . transfer of the share. All.the limitations, restrictions and provisions of these regulations relating. .
“to the right to transfer and the registration of transfers of shares shall be applicable to any such . . .~
'+ "notice or transfer as aforesaid as if the death or bankruptcy of the member had not occurred and ol

X the notice or transfar were a transfer srgned by lhat member.

'-'_"'32 A perecn bedommg entmed to a. share by reason of the death or. bankruptcy ef thel s

holder shall be entitied to the same dividends ‘and ofher advantages fo which he ‘would be
" entitled if he were the registered holder of the share, except that he shall not before belng '

- registered as a-member in respect of the share, be entitled in respect of it to exercise’ any rsght o o

-conferred by membershlp in-relation- to meetmgs of the company

. 'Provided always that the directors may at any time give notice requiring any such person 10 e!ect upisie
. either to be registered himself or to transfer the share, and if the notice is not complied with. ~ "
. 'within 90 days the directors ‘may thereafter mthheid payment of all dividends, bonuses or ather =~~~ "
~omoneys payab!e in respect of the: share unt:l the requrremente of the notice: have been comphed £ o &4 dComn

_--wrth

33 Any person to whom 1he nght td any shares in the ccmpany has been transmztted by'_.

‘operetlon of law shall, if the directors refuse to register the transfer, be entitled to call on the:

o drrectors to furmsh Wlthin 28 days a statement of the reasons for the refusal b



_ Forfe:ture ofShares s s

- 34 Ifa member fa:ls to- pay any call or mstaiment of a eall en ‘the day appomted for

: ipayment thereof, the directors. may, at any time thereafter durlng such time as any part of the

_call'or instalment remains Unpaid, serve a notice on him requiting payment of so much of the cal!i
il o s Instalment asls unperd together with eny interest wh:ch may have accrued

Ty The notice shall name a further day (not earlier than the explretlon of 14 days frem the_ trm
. date of service of the nettce) on or before which the payment required by the notice is to be

made, and shall state that in’ the event of non-payment. at or. before. lhe time. appomied the. iy

: ',,shares in respeci ef whlch the’ call was made wal! be heble {o be forferted

-36.\= ' If the requirements of any such notice as aforeserd are not complted with, any share N
. respect of which the notice-has been given may.at any time thereafter, before the payment
e required by. the notice_ has_ be_en made be fqrfei_ted by a _re_selutlon of th_e dl_rectors to that effect :

: « B s A forfe:ted share may be sold or omenmse d:eposed of on such terms and in euch :'-; st £
©Cmanner as the dlrecters think fi t, and at any time before a sale or drsposmon the forfelture may_.- mresneg
3 be uneelled Gﬂ suoh terms aethe d:rectors thlnk ﬁt o KNG Rat i e R - eiigne & 55 3

. ";f : _38= =A pere'on thiSe'sheres have b‘ee'n forfeited sh'ell 'eeese te be a 'rraemberziri”reSpe'ct o} i-ritiutl
““ the forfeited shares, but shall, net‘mthstandzng, remain liable to pay to the company-all moneys

.y : _wh|ch atthe date of forfeiture were payabie by hlm to the company in respect of the shares;but -+

- - -his liability shall cease if and when the- company shall have recelved payment in ful! of all such.. -
D :._meneys in respect of the shares 4 : g ~i$ . '

Mgt il statuiery declaratmn ir writing that the deciarent is a director or the secretary of the : S
_.,cempany, and that a share in the company hae been- duly fOFfPIth ona date stated in the

~ declaration, shall be conclusive evidence of the facts therein stated as against all persons.

. _claiming to be entitled to the share. The company.may receive the consideration; if any, given. .

""" for the share on any sale or disposition thereof and may execute a transfer of the share in (171071 |

. "of the person to'whom the share is sold or disposed of and he shall thereupon be registered as

* ECAhey holder of the' share, and shali not be bound to see to the appl:catron of the purchase money, _

.+ = - if-any, nor -shall his title to the  share be affected by any irregulanty or. mvahdity in the Reginiey
it b proceedlngs in reference to the forfelture sale or d:sposa! Qf the ehare : s 42 ;

e 40 The prowsmns of these regulatiens as to fon‘elture shail apply in the ‘case of;
Lew, ;non-payment of any sum which, by the terms of issue of a share becomee payable at a ﬁxed
- time, whether on account of the nominal value ofthe share or by weyof premsum as |fthe same'__:- :

284 had been payable by vutue Df a call duiy made and notrﬂed

Cenverslon of Shares mto Stock

< onr -:4"]3?.; i The eempany may-by erdmary resolution convert any peld-up shares lnto stoek and P
i =.reconvert any stock lnto paad—up shares ofany denemmatnon iry S 440 % S ampente Regisirs & 4 O 5

Regey= £ ¢ The holders of s’tock may transfer the seme or any part tnereof in the same manner, . # ik

s 'and subject to the same regulations, as and subject to which the shares from which the stock i

~-arose’ might:-previously - to conversion - have been- transferred, -or as-near thereto as -~ -
... circumstances admit; and the directors may from time to time fix the minimum amount of stock . .

'trans_fereble but: s0 that such minimum shall not. exr__:eed the.r_lomlnal amount of the. sha_res O s



: .WhIGh the stock aroe'.e

Resi B it 4 The holders of stock shall aocordmg to the amount of stock held by them, have the s 40

same rtghts privileges -and - advantages as regards dividends, voting  at meeti ings. - of the
......company and other matters as if they held the shares from which the stock arose, but no such

privilege or advantage (except participation in the dividends ‘and profits of the company and in"
the assets on winding up) shall be conferred by an amount of stock: whlch would not, if emstmg

ot in shares have: conferred that prswlege or advantage

RO it Such of'the regulatlons of the pom'pany as are applicable to paid-up shares shall apply

_.to stock and the words share" and shareholder" therem shall mciude "stock" and stockhotder“.
Alteration of Capltal paste
. The oompany may from time to. t:me by ordmary resolutlon increase tha share capitai.ﬁ o €t

; ; by suoh sum to ba div!ded Into shares of such amount, as the reso!utlon shalf prescrlbe

4 :46' “The oompany may by ordinary resolutlom 25 regiie Conn s
(a) consolidate and dNIdB all OF any of |ts shara capttal :nto ahares of Iarger amount :
. than its existing shares: s

(b) . sub-divide its existing shares, 'or any of them mto shares of smailer amount thanf' : e
: i fixed by the’ memorandum of “association subject neverthelass to the

Coms provisions of section 53(1)(d) of the Ordinance; -

ans (E;)_:' ‘cancel any shares which, at the date of the passmg of the resolution hava not : gistey i 3

ol been taken or agread tp be takan by any parson

: '4?' | The company may by specral resolution reduce |ts share capltai any capitai
. redemptlon reserve fund or any share premium account in any manner and with, and subject to, 1y 5

”__'_-any incident authonzed and consent requ;reci by law.

Purchase ofown Shares vesker

/& _'-'47A Sub;ect to sectrons 49 to 498 of the Ordtnance the oompany may purchase rts ownf |
shares- (mcludmg any redeemable shares) -<* Note - Exp X—Ref Sections 49, 49A, 498, 498A

' 49C, 49D, 49E, 49F, 496, 49H, 491,49, 49K, 49L, 49M, 49N, 490, 4gp, 490, 49R, 498 "> .

=% ":4'?B. ] Subject to sectjons 49I to 490 of the Ordmanca the company rnay make a payment in 4
? _respect of the redempt:on or purchaSe of lts own: shares otherwise than out of the dtstrlbutable e

. profits of the company or the proceeds. of a fre_sh issue of shares <" Note E'.xp X Ref _'

s -’Sectlons 49I 49d 49K, 491, 49M 49N 490 *> ;

g 47C Nohmthstanding sectlon 498(‘1) and (2 ) but subjec:t to sections 49, 49A, 4913(6) A9F,
- 49G; 49H 491(4) and (5), 49P, 49Q; 49R and 493 ofthe Ordinance (except that such purchases # 443

0. omay be made either- out of or otherwise than out of the dlstnbutab!e profits of the company orthe - ke

: ﬁ:prooeeds of a fresh.i issue of shares) the company may purchase |ts own shares (lncludmg any' s
Vs i_redeemable shares) in order to- - : B 4 ; el

(a) " settle or compromise adebt or clazm . s ' e i ey
“q(b) ehmmate a fractional share or fractronal entntiement or an odd iot of shares (as_
{ defmed in sectlon 498(5) of the Ordlnance} P25 :



(o) fulﬂ an agreement in WhiCh 1he company has en OD‘IIOH or under whach the_'
‘~“company is'obliged, to purchase shares under an employee share scheme which ' -
oen-had prevnously been approved by the company in generai meetlng, or :
() oomply with an order of the court uncler- o7 ; : P
(i) .section8(4) .. . . AR e P S D e
(i) section '47G(5), wher'e su_ch_'ord_er provides for the matters referred to in'
_ sectlon 47G(6); ' £ 4eg sy Beghsics 8 003
- (iil) - -section 168A(2)
' of the Ordlnance

Allotment of Shares '

485 cvurs The directors shall not exercise. any power conferred on them to allot shares in the__ 2
- company. without the prior approval of the. company ln general meeting where such epproval |s

s requ:red by sectron 578 of the Ordmence

General Meetmgs

.49, The Cempeny shail in each year. hoid a general meetlng as ;te annuai genera! meetmg pBHihdicn
in_addition to any other meetings in that year, and shall specify the meeting as such inthe. . . .
.. notices calling. it; and not more than 15 months shall elapse between the date of one annual == -

= general meeting of the company and that of the next. Provided that so long as the company

-_;holds its:first annual generat meet:ng within 18 months ofits mcorporatron it need not hold it i L -
“the year of its incorporation or in the following year. The annual general meetmg shall be held al-ens.cne
'suoh t:me and place as tho dtr&ctors shall appolnt A : oo

Y : b - AH general meetmgs other than annua! genera! meetmgs shali be oal!ed extraordmary- Finpar
: o -general meetmgs : e ] g e

: .':51-. The dlrecters may, whenever they think f‘rt convene an extreordinary general meetmg,

g extraordlnary general meetings shall also be convened on such requisition, or in defaulf,
. 'may be convened by such requisitionists, as provided by section 113 of the Ordinance. fatany
time 1here are ot within: Hong Kong suffie:ent directors: capable of acting toforma quorum any

director or any L membere of the company- may-convene -an extraordrnary general meeting in -

“the same. menner ae near!y as possrble as that m wh;ch meetlnge may be oonvened by the_'-' ol
'dlrectors i : ] : 3 _ :

N Nottce of General Meetrngs

e 52... An annual general meetmg and a meetrng cailed for the passing of a specral resolutron S
shall be called by 21 days' notice in writing at the least, and a meeting of the company otherthan =

~an‘anhual generat meeting or a meeting for the passing of a special resolutlon shall be called by
anie 4 deys notice 'in ‘writing at the least. The notice ‘shall be- exclusive of the day on' wh:oh it is -

- .served or deemed to be served and of the day for which it is given, and shall specify the place;  + ¢ »

./ "the day and the hour of meeting and, in case “of special. busrness, the. general nature of that . . .
.~ ‘business, and shall'be given, in manner hereinafter mentioned or in such other manner, ifany,
. as may be prescribed by the company in general meeting, to such persons as are under the; B bty

ient regulatlons of the' company, entltled to receive such notices from the company



Prowdecl that a meetmg ef the company shall nctwathstandmg that it s called by

shorter netrce than that speclf ied in this regulatfcn be deemed to have been duly calledifitisso

& agreed- -
persrs £ @ 1 KBpastPY the case ofa meetmg called as the annuel general meetmg by aII the members ;
. _entitled to attend and vote thereat: and .

(b) " in the case of any other meeting, by a majonty in number of the members havrng'
" a’right to attend and vote at the meeting, being a majority together holding not -
tess than 95 per cent in nommal uatue of the shares giving: that nght :

L. “The accrdental AR give netlce cf a meetlng te or the nen-recezpt o netlce A"
~_.meeting by, any person entltled to recelve notice shall net mvalldate the proceedmgs at that
' 'meeting

~ ... Proceedings at General Meetings

: 54.:_' A‘lt busin'ess"sttall be'dee"med" special that is't'ran"sacted”at'an extraordinary general ' :
' meeting, and also all that is transacted at an 'annual general meeting, with the exception of =

~ declaring a dividend, the consideration of the accounts, balance sheets, and the reports of the

_ directors and audrters the election of d:recters in the place of thcse retlnng and the appoantment-
g and the fi xtng of the remuneratien of the audltors B

55, No business shall be transacted at any general meeeng unless a quorum of members_

2 4§ present at the time when the- meeting proceeds to business and continues to be present until -+ '
- - the conclusion of the meetlng, save as: herem otherwnse prewded 2 members present in person neaReg

: 'er by prexy shali be a quorum

56 If wlthm hatf an’ hcur frcm the tlrne appmnted fer the meetlng a quorum is net present reiives

the meetmg if convened upon the requisition of members, shall be dissolved; in any other case -
- -it shall stand adjourned to the same day in the next week, at the same time and place or to such

- other day and at such ‘other time and. place. as. the directors may determine, and if at the . ..
adjourned meeting a quorum s not present within ‘half an hour from the tlme appointed for the i

‘. ':-"meetmg the members present shail be a querum

N 'The chatrman if any; of the board of dlrecters shall pre3|de as chalrman at every .-

: .general meeting of the company, or if there is ho such. chairman, or if he shall not be present.
-within 15 minutes after the time appointed for the holding of the. meeting or is unwilling to act or.~

; e g absent from Hong Kong ‘or ‘has given notice to the’ company of his intention not to attend the - «
. meetlng the dtrectcrs present shall electone ef thelr number to be chairman ef the: meetzng

B 5 If at any meetlng no dlrector is. wrllmg to act as. chalrman or. If no. dlrector is present oy
g wrthln 15 minutes after the time appointed for Holding the meetmg, the members preeent shall
'; cheose one ef thetr number to be chalrman of the meetmg

s -59 The chairman may, wrth the censent ef any meetmg at whrch a quemm is present (and @
- shall.if so directed by the mesting), adjourn the. meeting from time to time and from place. (S
. place, but no business shall be transacted at any adjourned meeting other than the business left "

unfinished at the meeting from which the adjournment took place. When a meeting is adjourned

L  for 30 days or more, notice of the adjourned meeting shall be givenas in the case of an original - - e

onie meetlng Save as aforesaid it shall not be necessary to: gwe any not:ce of an: adjournment or of_--'_
: :the busrness to be transected at an ad}eumed meetlng - 3§ : '

. ;.11-*__'



: 60 At any general meetlng a resoiutien put te the vote of the meehng shall he decnded on '

a show of hands uniess a per! is: (befere oron the: declaratlon of the result of the show of hands) '
demanded- feskeiv - - -
% 8% (Bira by the chalrman or : - :
. (b)... by atleast 2 members present in person or by proxy, : o e
. (¢). by any member or members present in person or by proxy and representlng not'

" less than one-tenth of the total votmg nghts of all the memhers havmg the' nght to :

~ - vote at the meeting; or :
~ +(d) . by a member or members holdlng ehares in the eempany eenfernng a nght tovote at -
... the meeting being shares on which an aggregate sum has been paid up equal to not :

' less than one-tenth of the total sum paid up on all the shares conferring that right.

o Uniess & poll be so demanded a declaration by the chairman that a resolution has on a"_-"
show of hands been carried or carried unemmously, or by-a particular majority or lost and an--

entry to that effect in the book containing the minutes of the proceedings of the company shall

... be ‘conclusive .evidence of the fact without proof. of the number or proportlen of the votes

2 ... recorded [n favour of or against such resolution..

6% 5t Except as prowded in regulatlon 63,ifa Doli is duly demanded T O TR
" manner as the chairman directs, and the result of 1he poll shall be deemed to be the resolutlon of._ i

The dernand for a pol! may be wrthdrawn

: the meetmg at whlch the poil was demanded

$ 72 -62 - +In-the case of an equahty of votes, whether on a show of hands oron a poli the'-- Recisrr s
"charrman of the meeting at which the show of hands takes place or .at whreh the. poll is.. ...

9 demanded shall be entrtled 10 a secend or castmg vote

okt 63 A poH demanded on the eiectlon of a cha;rman dr ona questlen ef adjoumrnent shalf bl o
- be taken forthwith. A poll demanded on any othar questen shall- be taken at such time as the - .
A _ﬂchalrman of the meeting directs, and any business other than that upon whrch a pa!l has beenl Regisry s 3
g demanded may be preceeded wnth pendlng the. taking of the polt i s

Votes of Members

640 - Subject o any nghts or restnctlene for the time belng atteched 0 any class or ciasees oty
" of shares, oh a show of hands every member present in person shall have 1. vote, anci on a pell' ez
: every member shall have 1 vote for gach share ef whloh he is the holder : :

65 . In the case of joint hoidere the vote of the semor whe tendere avote, whetherin person -'
- OF by prexy, sheii be accepted to the excluston of the votes of the other jcunt holders; and for this -

. .purpose senlenty shall be determlned by the erder m whrch the namee stand 1n the reg!ster - ol g
Sy members e . '

: 66 o A member ef unseund mlnd or |n respect of whom an order has been made by any Fan

o : court: hawng junsdrctien in lunaey, may vote, whether on a show of hande or on a poll by his. o
-« .committee, receiver, curator bonis, or other person in the nature of a cemmlttee receiver. or
. curator bonis appointed by that court, and any such cemm!ttee recewer eurator benrs or. ether' e

k :_pereon may, ona poll vote by proxy

- 67. ' 'No member shall be entitied to vote at any general meeting unless all calls or ether: fies

' -..=-sume presently payable by himi m reepect of sheres in the cempany have been pard

Soare



" '68." " No objection shall be raised 1o the qualification of any voter except at the meeting or

adjourned meeting at which the vote objected to is given or tendered, and every vote not, 5 ' ;
-drsal!owed at such meehng shall be valrd for all purposes. Any stich ebjectron made in due time - «

¥ Zsha]i be referred to the nharrman of. the meeting whose dec:sron Shail be f nal and ccncluswe
89 2 On a po!! votes may be gsven erther personally or by prcxy

70.- - The rnstrument appomtmg a proxy shall be in wrmng under the hand of the appemter or _'

. of his attorney duly authorized in writing, or, if the appomter isa cerporatron .either under seal, - -

-~ or under th& hand ‘Jf an OH‘CET or attomev C'UIV authorlzed Al proxy need notbe a member ofthe

v '__company

) 71 The mstrument appolntmg a proxy and the puwer ef attomey or other authonty if any, '

inder Which it i signed, or a notarially certified copy of that power or -authority shall be . -
... deposited at the registered office of the company or at such other place within Hong Kong asis . .
~.. specified for that purpose in the notice convening the meeting, not less than 48 hours before the

timefor hordmg the meeting or adjourned meeting, at which the person named in the instrument

_  proposes to vote, or, in the case of a poll, not less than 24 hours before the time appornted for- _' ey
ey the takrng of the pel! and in default the mstrument of proxy ehail not be treated as vand ' Degessrs

_?2' An rnstrument appomtmg a proxy shall be m the followmg form or a form as near 'j paligy
k. thereto as c;rcumstanees admit- \' feans b
~MWe, of

berng a memberlmembers ofthe .
" above-named company, hereby appornt

FCogp orfarltng 1113 P siey £ 9% % S0 vmparissepiiny 2 3 S 7 -of piste Kegues ; Ayl
,as myfeur proxy to vote for rne{us on my!our hehaif at the [annuai or axtraerdmary, _as: 0% s
the. case may be] general meeting of the eompany to be held-on the. { ] day of . xecn

. [_.. v ], and.at.any ad;ournment thereof snieskegry
Vsl e Slgned thrs[ ]dayof[ 5 i
o Bt Where rt is desn‘ed to afford rnembers an opportunrty of votrng for or agarnst @i

o -reselution the rnstrumem apporntmg a proxy shall be i the followrng form or-a form as near'

"thereto as mrcurnstances admtt—

lelted
: e W\’e of
belngamemberlmembersofthe B S g ampnls gy & 8 2 2 SEangasialipierd 8 naE Qg
'above-named company, hereby eppmni 8 a8 g Conpamen g iiy 2 A & F S ampunieQgrrers 4 9 8

+ «, or failing him, of i L omronics
~as my/our proxy to. vote for meius on my!eur behalf at the [annual or extraordmary, as the Elkg " = T onans

wr o WAV ] e el ugeting ofthe ‘coipany, (o B hetdonihe L Tdafof ., 000 Lt et L
_ -__any adjoummemthereof estr) 9 8 ACumpansecteriny 2 4 2ENBhraniy
e Slgned thrs[ -]day gf_-[_: Crn ] .' :
Th:s form is to be used - : ;af'araa; or “the tesolution,
' agamst S0 ompantosRegisive 3 4 0 8

l}nless otherwrse mstructed the proxy wrll vote as he thrnks fi it. 7

4 . *Strrke out whzche\rer is not deszred s

Dl 1 iddenlge



; 74 3 The mstrument appomtlng e proxy shet! oe deemed to confer authonty to demand or’
; Jom in demandtng a po!l el

s fBs 3 ARG given in eeoordenoe with the terrns of an instrument. of proxy - shail bé valid

% notwnthstandmg the previous death or insanity of the principal or revocation of the proxy or.of the "
. authority under which the proxy was executed, or the transfer of the share in respect of which

i _the proxy is given, provrded that no mtimatlon in writing of such death, insanity, revocation or’ oo

transfer as- aforesaid shall have been received by the company at the office before the
_commeneement of the meetlng or. adjoumed meetmg et whioh the pmxy ss used

Corporatlons actmg by Representatlves at Meetmgs
i 76. - Any corporation which is a member of the company may by resolution of its directors -+

or other governing body authorize such. person as it thinks fit to act as its representatwe at any :
“meeting of the company or of any class of members of the company, and the person so

> . authorized shall be entitled to exercise the same powers on behalf of the corporation which he

_"_represente as that oorporation could exercise If itwere an mdwrdual member of the company

Dlrectors 1 ey

i i 77 The number of the dlrectors and the names of the f!rst dlreotors shail be determlned in |
=4 _wrltlng by the founder members ora majonty of them

= The remuneratron of the dll’ECtGrS shail from time to time be determmed by Ahe oo s

company in general meetlng Such remuneration shall be deemed to accrue from day to day. . .

.. Thedirectors may also be paid all travelling, hotel and other expenses properly incurred by them. =~

. i attending ‘and returning from meetings of the direotors or any committee of the' dlrectors gl i el
- -general meetmgs of the oompeny or in connexion with the business of the oompany :

71 .79 . The shareholdlng quahﬁca’aon for dtrec:tors may be F xed by the company in genera! "

W 80 o A dlrector of the oompany may be or beoome a dtrector or other ofﬁcer of or otherwree ot
interested in, -any. oompany promoted by the company or - in which the company may D8 kexiniry s i 4

- interested as shareholder or otherwise, and, subject to.the Ordinance, no such director shall be . ..
. accountable 1o the company for any remuneration or other benefits received by him as a dlrect_or_
. or officer of, or from his i n.terest :iﬂ; sﬂch' eth'er;cempans'..un less:thef.ccrnpany. otherwise direct. -

Borrowmg Powers

S 5 The dlreotors may exercise, all the powers of the oompany to borrow money, and S e
e mortgage or ‘charge its undertaking, property and uncalled capital, or any part thereof, and'to ~° "
v issue debentures; ‘debenture  stock, ‘and, subjeot to section 57B<of the Ordmance ‘convertible: _
- debentures and oonvertlble debenture stock, and other securities whether outnght oras seourlty_ w44 A

~for any debt Ilab|llty or obligation of the company or of any. thlrd party e,
= Provided. that the amount for the time being . remaining undlscharged of. moneys.
""“b‘orrowed or'secured by the directors as aforesaid (apart from temporary loans obtained from

- ' the company's bankers in the ordinary course of business) shall' not at any time, without the’
oo previous sanction of the company in generat meetmg, exceed the nomtnai amount of the share

. capital of the company for the time being issued, but nevertheless no lender or other person

£ deelmg Wifh the company shall be conc:emed to see or |nourre whether thls ilmat |s observed No‘ s

: :_‘..1..4’._



debt incurred or security gwen in excess of euch hrnrt s'hell be invalid o'r meﬁeotuel except in the’

case of express notice to the lender or the recipient of the security at the time when the debtwas ™ i

:nourred or secunty given that the Irmrt hereby |mpoeed had been or wes thereby exceeded.

Powers and Dutres of Dtrectors :

. -_82 ; Subject to the provrsrons of the Ordmance the memorandum end art:ctes and to any

dn*ect:ons given by epecral resolutlon the buemess and affairs of the company - shall be
. managed. by the directors, who may exercise all the powers of the compeny No alteration of the -
. memorandum or articles and no such direction shall invalidate any prior act of the directors which.
‘would have been valid if that alteration had not been made or that direction had not been given.

The powers given by this’ regufat:on shall not be limited by any special power given to the directors ! !
by the articles, -and a meetmg of the directore at whlch a quorum s present may exercise ali----

" powers. exercrsable by the directors

8_3._:" '_ ’ The dtrectors may from tlme to trme and at any time. by power of attorney appolnt any

“company, firm or person or body of pereone whether nominated directly or indirectly by the'
s dlrectors to be the attorney or attomeye of the: company for: such purposes and with euch-'--
. powers, authorities and. discretions {(not exceedlng those vested  in- or - exerr.:leeble by the
_directors under these regulations) and for such period and subject to such conditions as they.
may think fit, and any stuch powers of attorney may contain such, provisions for the protection

: '_ ‘and convenience of persons dealing with any such attorney as the directors may think fit and eer

_:"_-may also authorize any euch attorney to- delegate elt or any of the powers, autheratree and :
; -'dlscrettons vested |n hlm SRR E IS o 4 il o Compuitesapiis i

S cnpun g vt The compeny may exerorse the powers conferred by sectron 35 of the Orchnanoe wrth'. il
" “regard to having an ofﬁc:al seal for use outsrde Hong Kong and such powers shall be vested 15 Aoty

- “the directors.

85.- - '-T'he' company may exercise the powers conferred upon the company by sections 103, -

/. 104 and 106 of the Ordinance with regard to the keeping of a branch register, and the directors
. may (subject to the provisions of those sections) make and very such regutatrons as they may;_- PERAS

P think ﬁt respectmg the keepmg ofany such regleter

86 (1) A dtrector Wh° isin any way, whether d' rectiy or; rndrreotly, lnterested ina contract'f F iy

or proposed contract (being a contract of significance in relation to the company’s business) with

" “the company shall, if his interest in the contract or’ proposed ‘contract is material, declare the ' '

‘nature of his mterest et a rneetrng of the directors in ecoordenoe W|th eectron 162 of the_
'Ordananoe - e
(2) A du‘ector shall not. vote in respect of any euch contract or arrangement in Wthh

he is so.interested, and if he shall do sa his vote shall not be counted, nor shall he be counted.in . .

the quorum present at the meeting, but neither of these prohibitions shall apply to-

(e) “any arrangement for ‘giving any director any security or rndernnlty in reepect _
of money Ient by him to or obllgetrons undertaken by hlm for the benefit of s 5 -

-+ ..the company; or. .
~(b). " any arrangement for the gwmg by the company of any seCUnty to a thzrd '

. party in respect of a debt or obligation of the company for which the director " . = "
himself has assumed responsibility in whole or'in part under a guarantee . it Bt

paes _:_-.mdemmty orby the deposit ofeeecurrty, Or” # i :
(). -any. contract - by..a. director: to subscnbe for or underwnte shares or Vi 4
# Ay debenturee ofthe company, or. . ) 5



.. (d) any contract 'or ; arran'gement with any other. c'cmnany' in 'wn'ich 'h’e { - g

mtereeted enly as an officer of the company or'as holder of shares or cther e

secuntaes :
and these. prohlbztrons may at. any time be. suspended or relaxed to any extent and etther
.generally orin respect of any partlcular ccntract arrangement or ttansactlon by the ccmpany s

: general meeting.

3) A drrector may held any other ofﬁce or plece of profit under the company (other b

o '_ than the office of auditor)-in conjunction with-his office of director for such period and on such
.. terms (as to remuneration and otherwise) as the directors may determine and no director or -

intending director shall be disqualified by his office from contracting with the company either with -

. .regard to his tenure of any such other office or place of profit or as vendor, purchaser or

) othermse nor shall any' such contract “orany contract or arfangement entered into by or on icske
behalf of the company in which any director i is in any way interested, be liable to be avoided; nor -

shall -any director so centractlng or being so interested be liable to account to the company for

e |, proflt realized by any such contract or arrangement by reason of Such dlrector holding that e B e
_. office or of the fiduciary relation thereby established. e

“(4) A director, notwithstanding his ;nterest 'may be counted in the quorum present at

' :-'any meetmg whereat he or any other director:is appolnted to hold any such office or place of '. %
- profit under the company or whereat the terms of any such appomtment are arranged and-he .. .. -
_may vote on.any such appoantment er arrangement ether than h:e own appomtment or the

arrangeme nt of the terms thereof.

(5) Any director may ‘act by himself or his firm in a profesetonal capac:ty forthe

7 "_:cempany, and he or his firm shall be entitied to remuneration for professional services as ifhe =
- were not a director; ‘provided that nothlng heretn centarned shall autherlze a dlrecter or hls fi rm '

o 3t0 ac! as audltor to the cgmpany

_ 87 : Ali cheques prem sscry notes draﬁs btlls Uf exchange and ether negetiable :
-mstrumente and all receipts for moneys pald to the cempany, shall be szgned drawn, accepted, - et

- - -endorsed, or otherwise executed, as the case may be, in such manner as the directors shall - -

ot "'frem tlme to tlme by resolution detennlne- f

nr @ The dlrectore shall cauee mmutes to be made m books prov:ded fOr the purpose— gl
(a) of all appomtments of efﬁcers made by the dwecters et
(b) ef the names of the- dlrecters present at each meeting of the dlrectore and of any
‘committee of the directors;. ... :

-'(c)_: “of all resolutions and proceedings’ at alt meetmgs cf the cnmpany and cn‘ the 4440

i : ‘directors, and of committees of directors,” 5 s
: and every dlrecter present at any meeting of dlrectere er committee ef dlrectors ehall etgn hlS ._

: _-name ina beek to be kept fer that purpose. -

89, The dlrectore on behalf df the company may pay a gratmty or pensron or allowance en:j':' :
'retlrement to any director who ‘has held any other salaried office or place of profit with the =~

espa -company or to the director's ‘spouse or dependants and may make centnbuttons to any f fund ancl' i 4 A

pay prem;urns fer the purchase or pre\nszen of any such gratmly, ens:en or allewance
Dtsquallf‘ catton of Dlrectors
- 90 p The ofﬁce ofdlrector shall be vac:ated lf the director- A '
wesfegrins & 3 @) 100 A0S to be a director by virtue ef section 155 of the Ordlnanee or

,'_(b) becomes bankrupt or makes any arrangement or ccmposltuon wath his: credtters v o 2
Qeneraily, | i o ‘ . : : e



(c) becomes proh[btted from belng a dtrebtor by reason of any ersquallr catlon order g
woromade under Part IVA of the Ordmance or -
-(d) becomes of unsound m;nd or punivsealairy & 4 erRegisny @4 1 %
(e). -resrgns his office by notice in writing 1o the company gwen in aooordanoe thh--:"'
... section 157D(3)(a) of the Ordinance: or, : 5
" (fy.  shall for more than 6 months have been absent wrthout permtssron of the drreotors ;
ppple 14,11 meetmgs of the directors he!d dunng 1hat penod gl

Rotatron of Drrectors

91. At the fi rst annual general meetmg of the company aIE the drrectors ehai! rettre frolfi; s
; ofﬁce, and at’ the annual general meeting in every subsequent year one-third of the directors for -

the time being, or, if their number is not 3 or a multiple of 3, then the number nearest one-third, - -

ot shall retrre from ofﬁce

92 The directors to retlre ln every yeer shaﬂ be those who heve been Iongest in ofﬁce 18

‘since therr last election, but as between persons who became dtrectors on the same day those eokesins 4

e : to retlre shell (untess they otherwrse agree among themselves) be cletermmed by iet

' '93. A retlnng dsrector shall be el|g|bte for re—eleotion

‘o s 94." The company at the meettng at which a drrector retires |n menner aforesald mey f' I the

‘vacated ‘office by electing'a person thereto, and-in default the. retlrtng dtrector shall if oﬁenng'-
- himself for re-election be deemed. to.have been re-elected; unless at such. ‘meeting it is.

‘expressly resolved not to fill such vacated office or unless a resotutron for the re- electron of euc:h.'
' _\dtrector shelf have been put to the meetmg and !oet '

- 195, " No person other than a drrecter retlrmg at the meetmg ehell uniese recommended by

P :'-the ditsctors bs eligible for election to the office of director at any general meeting unless not

- less than .3 nor more than 21 days before.the date appomted for the meeting there shall have . ..
/'been left at the registered office of the company notice in’ writing, signed by a member 3L
.. /' qualified to attend and vote at the meeting for which such notice is given, of his intention'to ~ -

‘ propose’ such pereon for eleetron and’ a!so notlee in: wntlng elgned by that person of hIS'

‘-wﬂlmgnees to be elected

g0 7 ¢ TR 'may from time to time by ordinafy resolution increase or reduce the .

" number of directors, and may also determtne |n what rotatlon the 1ncreased or reducee number__
’ -',__re to go out of ofﬁce - - ; ' 8

FA - 7 Ay The direotors shatl have power at any time, and frorn S tlme 6 appomt any' bogiung
. person to be a director, either to fill a casual vacancy or as an addition to the existing directors, =

: but so that the total number of directors shall ‘not at any time exceed the number fixed in -

'. s acoordance with these regutetiens Any ¢ director'so eppernted sheH hold office only until the next bR
- -followmg annual general meeting,-and shall then be eligible for re- -election but shall not be taken oy i o
Y _"mto aooount U‘l determlmng the drrectors whe are te retlre by rotatson at such meettng :

"":98 The cornpeny may by specrat resoiutlon remove, any drrector before the explratton of'

“his penod of office notwithstanding ‘anything in these rregulations or in any agreement between

L : “the company and ‘such director: Such removal shall- be without: prejud!oe to any claim such '.
. director may heve fer dameges for breach of any oontract of servaoe between h;m and the xR
"company ) I B Rk g b St im0 e sing



' 99 The company may by ordmery reso!utldn appomt another person ln place df a dlrector'
removed from office under the immediately preceding regulation, and without prejudice to the

- powers of the directors under regulation 97 the company in general meeting may appoint any: - -

. person to be a director either to fill a casual vacancy or as an additional director. A person.
appointed in place of a director so removed or to fill such a vacancy shall be subject to

. retirement at the same time as if he had become a director on the day on wh:ch the dlrec:tor an' shesise
i whese ptace he'is appolnted was last elected a dlrectdr

Proceedmgs of Dnrectors pe

1 Ot] The darectors may meet together for the despetch of busmess ad;durn and dthemqse :

o : :regu!ate their meetings; as they think fit. Questions arising at any meeting shall be decided bya he

#i -majonty of votes In-case of an’ equalrty of votes the chairman shall have a second or cestmg_- il
- vote. A direc:tor may, and the secretary onthe requismon of a director shali at any time summon -, i
a meeting of the directors. It shall not be necessary to g:ve notice. 01' a meetlng of. dlrectdrs to el

. any dlrector for the t]me being absent frdm i-ldng Kong

g 101, The quorum necessary fer the transactlon of the busmess of the dlrectors may be ﬁxed : s
' by the dtrectors and unlees SO ftxed shall be 2. ' : coreers o " jatir 4 3 2 G R0

g T SR NIBdireCiors sy act HONIHStAAIHE any vacein'c'y ifi their body. but A

" ¢ i8ey iong as their number is reduced below the number fixed by or pursuant to the regulations of uiiry

* - the.company as the necessary quorum of directors, the continuing directors or director may act
- forthe purpose of i mcreasmg the number of di rectors to that number or of summomng a general-
S meetlng of the company but fdr no Dther purpase : A g

. :103 The dlrectors may elect a che[rman of thelr meetmgs and determane the pendd fnr v

- ‘which he is to hold office; but if no such chairman is elected; or if at any meeting the chairman is

' :not present within-5 minutes after the time appelnted for heidlng the same, the directors present
may choese one of their nurnber to be chalrman af the meeting

__ 104 The dwecto:s may delegate any of thelr powers to commrttees conmstmg of such: i 4
' member or membere of their body as they thlnk fit; any commﬁtee s0 formed shall in-the

fau exercrse ef the pewers so delegated conform to any regulattons that rnay be lmpdsed on it by- 3__ ;

it 'the dsrecters

105 A commlttee may elect a chalrman of |t3 meehngs if no such chalnnan is etected or ,f: ,_ s
conporgl any meettng the chairman is not present within'5 minutes after the time appomted for hdlding
a2 the same, the members present may choose one of ihelr number to be chatrman of the meet:ng Eri

e 400 A commlttee may meet end adjourn as 1t thtnks proper Questions ansmg at’ any__

- =meetmg shall be determined by a ‘majority of votes of the members present and in the case of

an equehty of vetes the chalrrnan shall have a seeond o cestzng vnte

tecy g AII acts ddne by any meetlng of the dlrectors or of a committes c}f d:rectors or by any'.}i'

S _person actmg as a director shall, notwithstanding that it be afterwards discovered that there was ”

some defect in the: appomtment of any 'such director or person acting as aforesaid, or that they -

+-or any of them were disqualified; be as valid as if- every such persen had been du!y appomted i dCon

P and w-as quel:f ed tobe. a dlrector



108, A resolution in writing, signed by all the directors for the time being entitled to receive

et notice of a meeting of the directors, shatil be as valid and effectual as if it had been pessed ata pan

meetmg of the directors duly convened and held

.Provided that this regulation shall not apply in: relat|on to any contract or arrangement (not belng.? et

one of the types specified in regulation 86(2)) in. which ‘a director or directors. are interested,
_.unless the number of directors signing the resolution who are not interested in the contract or
- arrangement would have constituted a quorum of directors if a meetmg had been held for the
! '_purpose of oonsmiering the contract or arrangement i penicshegisi

Manag:ng Dlrector b

L 109 . The directors mey from t:me to t;me appomt one or more of thelr body to the ofﬁce of
managmg dlrector for such period and on such terrns as they think fit, and subject to the terms

. of any agreement. entered into in any: particular case, may revoke such appo:ntment. Adirector ...

... 80 appointed shall not, whilst holding that office, be subject to retirement by rotation or be taken = ..

: JInto'account In determining the rotation ‘of retirement of directors, but his appomtment shall be.'
,‘_automaucally determined 1f he cease from any cause to be a dlrector o e

110 A managlng elreotor sha!l receive such remuneratlon (whether by way of salary,

... ‘commission or partioapatlon in proﬁts or partly in one wey and partly in another) as the dlrectors R
: _may determlne e B ; _ ._

¢ 2 A fgen = The: dlrectors may entrust to and confer upon a managmg dlrector any of the powers

7 exeroasable by them upon such terms and conditions and with such: restrictions as they may, .. - i

... think fit, and either collaterally with or to the exclusion of their own powers and may from tame Woliopuste:

car ; t:me revoke wﬁhdraw a!ter or vary ail or any of suoh powers

Secretary

999. 72 secretary shall b6 appomted by the dlrectors for Slich 1erm at such remunerafion.f,’_ Sl

cand’ upon such Conditlons as they may thlnk f“ t; and any secretary so, appolnted may be removed 2

---:by them

113 A prov ision of me Ord;nance or these regulatlons requiring or authonzmg a thlng to. be' :

.. done by or to a director and the. secretary shall not be satisfied by its bemg done by or to the _' S &

' g .“same person actmg both as d:rector *and as, or in. plaoe of, the secretary

/414, " The directors shall provide for the safe custody of the seal, which shall only be used by .

' _the authority of the directors or of a committee of the directors authorized by the directors in that
“behalf, and every instrument to which the seal shall be affixed shall be signed by a director and

shall be oountersrgned by the" seo‘etary or by a second d'FBCth or by some other: person'_-_ Bepisi

='--'_;appomted by the dil‘ECtDl’S for the purpose N

Dw:dends and Reserve

115, " “The company i general meetmg may deciare dw;dends but no dw;dend shaii exceed 9 ECungu

_ the amount recommended by the: d:reotors



i ; '1 1'6 The dlreotors ‘may from tlme to ttme pey to the members euch Interlm d:wdends as’
appear to the directors to be Justlﬂed by the proﬁts of the company '

Wk |y No dawdend shali be pald other\mse than out of profte in accordance w:th the."'_ ¢c
prows:ons of Part HA of the Ordlnanoe y and o el e

118, The dlrectors may, before reoommendlng any deend set asnde out of the proflts of -

o ~ the company such sums as they think proper as a reserve or reserves whnoh shall, at the ' -

d:scretion of the directors, be. appllcebie for any purpose to which the profits of the company-

_..may be propery applied, and pending such, application may, at the like discretion, either be

-employed in the business of the company or be invested in such investments (other than shares”

o _of the company) as the directors may from time to time think fit.: The directors may also without

! piacing the same to reserve carry forward any prof‘ ts whfch they mey thlnk prudent not to dwide

oo 119 Sub;ect to the rights of persons, . sf any entlﬂed to shares with speoua[ nghts as 1o '

i diwdend all dividends shall be declared and paid according 1o the amounts paid or credited as

“paid on ‘the ehares in respeci whereof the dividend 'is paid, but no amount paid or credited as

L paidona share in advance-of calls shall be treated for the purposes of this regulatlon as paid on- s

the share. All dividends shall be appottioned and paid preportsonately to the- amounts paid or

' _credited as paid on the shares durmg any portion.or portions of the period in respect of which the .

“dividend is paid; but if any share is issued on terms providing that it shall rank for dmdend as .

froma part;cu!ar date such’ share shall rank for dwrdend aecordingiy

;s ‘.'120.5 et The directors may. deduct from any dlv:dend payable to any member al] sums of.. '
_'money_(if any) presently payable by hm'l to the company on account of celle or. otherw:se in;i
' relatlon to the shares of the company _ _

‘121 Any general meetmg deolanng S diwdend or bonus may direct payment of such Pageicy >

Lo _--dlwdend or bonus wholly or partly by the distribution of SpBle!C assets and in part;cular of paid

'up shares, debentures or debenture stock of any other company or in.any one or more of such. .
~ways, and the directors shall give effect to such resolution, and where any difficulty arises in~

cos “regard to such dfstnbutaon the directors may settle the same as they think expedient, and in_

: _partlouiar may ‘issue fractrona! certn‘" cates and fix-the value for distribution of such specific 2 ¢ o

-assets -or any part. thereof and may. determme that.cash- payments shall be made to any

" “members.upon the footing of the value so fixed in order to adjust the rights of all partles and"f: :
: may Ves’t eny suoh specnf c assets in trustees as may seem expedlent to the darec:lore :

1021 Any dmdend bonus tnterest or other moneye payable |n cash in respect of Shares':-'-'. P

: ‘may be paid: by cheque or warrant sent through the post directed to the reglstered address of

.. .the holder or, in.the case of joint-holders, to the registered. addrees -of that one of the joint -

. 'holders who is first named on the register of members or to such person and to such address as
- the holder or joint holders may in writing direct. Every such cheque or warrant shall be made

- payable to the order of the person to whom it is sent: ‘Any one of 2-or more joint’ holders may =

onpnQive effectual receipts for any dlwdends bonu_ses mterest or oiher moneys payab%e 1n feﬁpeﬁt' # i
‘ f'_of the shares heid by them as jomt hoiders Sy wpuntsciagesioy i 4 5 RS 2 et -

g3 'No--dividend___shagl__be;ar interest against the conpany. <" .



ACOO unts

<124 - < The d:rectore shall cause proper books of account to be kept wuth respect to-
Al £ 2 -(a) all sums of money received and expended by the company and the matters in
... respect of which the receipt and expenditure takes. place :
o (b)' all sales and purchases of goods by the company, and
(c).  the assets'and liabilities of the company. ' e ik
Proper books shatl not be ‘deemed to be kept if there are not kept such books of

. acocount as are necessary to gwe a true and fair view of the state of the companys affairs and to . ”

f _.explaln |ts transactlone :

: 125. The booke of account shall be kept at the reglstered offfce of the company, or subject' ke

* 'to section 121 (3) of the Ordinance, at such other place or places as: the directors think ﬁt and
-ehall always be: open to the mspeot:on of the dlrectors begining o B 8 A ompunic el

s '126 The dIrectore shall from time to time determme whether and to what extent and atwhat

- times and places and under what conditions or regulations the accounts and books of the

; cempany or any of them shall be open to the !nspec:tlon of members not belng dlrectors and Ny ene &

- member (not bemg a dlrector) shall- have any right of 1nepectlng any account: or book-or . ...

... .document of the company except as conferred by etatue or authonzecl by the dlrectore or by thef bty
= company in general rneeting o _ P g

-127 “The dlrectore shall from time to- t|me in accordence W|th sectione 122 124 and- 129D
- of the Ordinance cause to be prepared and to be laid before the company.in general meetlng
" such profit and loss accounts, balanoe sheets group accounts (|f any) and reports as ere :
referred to in those sectlons . : e

‘s 128 A copy of every balance sheet (mcludmg every document reqmred by Iaw to- be 2o

. annexed. thereto) Whlch is o be lard before the company.in general meeting, togeiher witha -

- " copy of the directors' reportand a copy of the auditors’ report shall not less than 21 days before. . ...
| the date of the meeting be sent to every member of, and ‘every holder of debentures of, the ' =~
_'company and to all persons other than members or holders of debentures o‘f the oompany, 7 By

i bemg persons entttled to receive notlces of generat meetmgs of the'.company:- \
_. Prov;ded that this. reguietlon ehall not requu'e a copy of those documents to be sentto -
. "any person of whose address the oompany IS not eware or, to more than one of the Jomt ho!dere s
e of any sharee or debenturee o . g : '

Capttallzatlon of Proflts

L s The company in general meetmg may - upon the recomrnendation of the directors

“resolve that it is desirable to capitalize any part of the amount for the time being standing to the .~ L
“credit of any of the company's reserve accounts or to the credit of the profit and loss accountor =~ ° 7~

; '_ - otherwise available for distribution; and accoedmgly that such sum'be set free for dletnbutlon-f' L

_amonge’t the members who-would have been entitled thereto if distributed by way of dividend sy 14
-and in.the same proportlons on oondnhon that the same be not pald in cash but be applied either. .

. .in or towards paying up any amounts for.the time being unpa|d on any shares held by such .

: ‘members respectively or paying up in full unissued shares or debentures of the company to be

o allotted and distributed credited as fully paid up to and amongst such members in the proportion

+ .- aforesaid, or partiy in the one: wey and partly in the other, and the directors shall gwe effect to_ 78

- such resolutlon



: Prowded that a shere premrum acceunt and a capltal redemp‘uon reserve fund may, f_or
_the purposes ‘of this regulatton only be apphed in'the paying up of umssued shares to ‘be al!otted_ 4

Rexis D members of the company as fully pald bonus shares

330 Wherieve_r such_a'_re.so[utlon as‘ eforesard shall ha"\?'e been passed the directors shall’

make all appropriations and applications of the undivided profits resolved to be capitalized rerkegininy 3

thereby, and all allotments and issues of fuliy—pald shares or debentures, if any, and generally '
shall do all acts and th!ngs required to give effect thereto, with full power to the directors to make -

... such provision: by the issue of fractional certificates or by payment in.cash or otherwise as they -

. think fit for the case of shares or debentures becommg distributable in fractions, and also to.

.....authorize any person to enter on behalf of all the members entitled thereto into an agreement”
~with the company providing for the allotment to them respectlveiy, credited as fully paid up, of -

any further shares or- debentures to which they may be entitled upon such capataiization or(as- '

. the case may require) for the payment up. by the company on their behalf, by the apphcatlon_ s pasie
thereto of their respective proportions of the profits resolved to be capitalized, of the amounts or

._...any part of the amounts remaining unpaid on their exisfing shares, and any agreement made .
___'under such authonty shall be eﬁesﬁve and bindlng on aII such members Bl '

Audlt

: :\ 131 Aud!tors shall be appomted and thelr dutles regulated in accordance With sect:ons 131 2} ;
Sk f132 133 140 140A 1408 and 141 of the Ordmance :

Notmes g5

s agon 4 e i b AR By e EOMBANT S5 By BT BAREr ERrar Al dr by SEnitg - 2

it by’ post to him or fo his registered address, or (if he has no registered address within Hong

-~ :Kong) to the address, if any, within Hong Kong supplled by him to the company for the giving of - o

- notice to him. Where a notice is sent by post, service of the notice shall be: deemed o be -
. effected by properly. addressmg, prepaying, and post;ng a letter contalnmg the notice, and to

“have been effected in the case of a notice of a meeting at the expiration of 48 hours after the | e

onp ;Ietter containing the 'same is posted, and in any other case at the tlme at Wthh the Istter would -

: 7. &¢ _-be delivered in the erdmary course ef post

133 A notice mey be given. by the company to the ;omt holders of a share by glvmg the i Riseanme

notlce to the jomt hotder f rst named in the. register of members in respect of the share

134 s A notlee mey be gwen by the wmpeny lo the pereone entrtled to a share m'_
¢ consequenee of the death or benkruptcy of a member by sendlng it through the pest ina prepaid -

. .letter addressed to them by name, or by the title of representatwes of the deceased, or trustee of .
. the bankrupt, or by any like description, at the address, if any, within Hong Kong supplied for the
‘purpose by the persons claiming to be so entitled, or (until such ‘an address has been'so "
" -supplied) by giving the notice in any manner in whrch the same rmght have been g:ven if the_ 4 2 S obConp
4 - death or benkruptc:y had not eccurred Compan ; nterkcgss Comptntenheghize

e 1.35.' b Notrce of every generei meetmg shafl be gwen in any manner herembefore authenzed to- Krpirics o 4 &
.(a) 'every member except those members who (having no registered address within. ="
Hong Kong) have not supplied to the company an address withiny Hong Kong fer_ R e

~the gwlng of notsces to them* i



e 2 there i is any |IElbl|ttY

_(b_)--; _every perscm entltted to a share in consequence of the death or bankruptcy of ef e

““member who, but for his death or bankruptcy, would be entlt!ed to receive notice .

- of: the meetmg and

; _(c) the auditor for the time belng of the company : : i

: No other person shali be entrtled to recelve notloes of genera! meetmgs fo
Wmdmg up

136.. if the company shatl be wound up the t:qmdator may, .w;th the sanction of a. speoral'- '

Lok resolutlon of the company and any other sanction required by the Ordinance, divide amongst e 5 e
_...members in specie or kind the whole or ‘any part of the assets of the company (whether they

i ~shall consist of property of the same kind or not) and may, for such purpose, set such value as
'~ he deems fair upon any properly to be divided as aforesand and may determine how such--

- division- shall be carried out as between the members or different classes of members. The

e liquidator may, with the like sanction, vest the whole or any part of such assets in trustees LIPON. & o oo
... Such trusts for the benefit of the contributories as the liquidator, with the like sanction, shall think '~

Jfit, but so that no member shall'be compet!ed to accept any shares or other securities whereon

'137 Every drrector managmg dsrector egent audntor secretary and other ofﬁoer for the-_
time bemg of the company shall be indemnified out’ of the assets of the: oompeny egamst any:

: |}ablllty incurred. by him.in relation to the. company in defending. any. proceedmgs ‘whether civil or .-

criminal, in which judgment is given in his favour of in which he is acqurtted orin connexion with ... ...
" any application under section 358 of the Ordinance in which relief is granted to him by the court. =~~~
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This Apostifle only certifies the authenticity of the signature and the capacity of the person who
has signed the public document and, where appropriate, the identity of the seal or stamp which

the public document bears. This Apostille does not certify the content of the document for

which it was issued.

To verify the issuance of this Apostille, see "https:/a-services judiciary hidapoerag/Mocale=an”

MR EE R AT L ERGIRES ~ FFNLFGR - AOHGET » FL

T Z B FLIBGT « WIE ALl S P IEEE -
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