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No. 25068
=4 {COPY)

CERTIFICATE OF mcor%om'nou
2y
ON CHANGE OF NAME
AW

1 hereby certify that
X AL B L3

ORIX ASIA LIMITED

RFAT (B ) A w8

having by special resolution changed its name, Is now ' *
REBRIRER CURLBTYL  mLATH
incorporated under the name of

EZENRBER

ORIX ASIA LIMITED
BeA 4= (ZEWN ) HFLn 8

Given under my hand this Twentieth day of April One
&

BN — A J=5%m = + Ro
Thousand Nine Hundred and Ninety-three.

(5d.} Mrs. V. Yam
""" p. Registrar General
(Reglstrar of Companies)
Hong Kong
BHAMAREREATENE
(HEMEEEFHETNRT)
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Company Number
25068

THE COMPANIES ORDINANCE
(Chapter 32)

SPECIAL RESOLUTION
OF

ORIX Asta Limited R #1F7 ( 33 ) LR 7]

Passed on the 6th day of April, 1993,

By resolution in writing of all the shareholders of the Company
passed pursuant to Section 116B of the Companies Ordinance, the
foltowing resolulion was duly passed a5 a Special Resolution:-

*“That subject to the approvat of the Registrar of Companies,

the name of the Company be changed to ORIX Asia Limited gk #7-4-
() Armad .

For and on behalf of For and on behatf of
ORIX Corporation Toyo International Service
Co., Limited
(Signed) Sachio Hata " {Signed) Takafumi Kanda
Director Director
Shareholder Shareholder
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Company Number

25068

THE COMPANIES ORDINANCE
(Chapter 32)

SPECIAL RESOLUTION
OF
ORIX ASIA LIMITED

KA (M) AR 8

Passed on the 8th day of October, 1992.

At en Annual General Meeting of the Company held at 30th
Floor, United Centre, 95 Queensway, Hoog Kong on 8th day of

October, 1992, the following resolution was duly passed as a Special
Resolution:-

““That Article 128.(a) of the Articles of Association of the
Company be deleted and the following substituted therefor:-

128.(a) The Directars shall provide for the safe custody of
the Common Seal of the Company. The Seal of the
Company shall not be affixed to any instrument
except by the euthority of a resolution of the Board of
Directors and one Director shall sign  every

instrument to which the Seal of the Company is so
affixed.”"

{Sd.) Takafumi Kanda

Chairman of the Mesting
at which the above resolution
wes passed
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Company Number
25068
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THE COMPANIES ORDINANCE
(Chapter 32)

A

1 SPECIAL RESOLUTION

5

g OF

Lila .
4

ORIX ASIA LIMITED

oAl (BN ) A2

Passed on the 31st day of December 1990

At the Second General Meeting of the Company for 1990 held
al 30th Floor, United Centre, 95 Queensway, Hong Kong on the 31st
day of December 1990, the following resolution was duly passed as &
Special Resolution:-

““That Article 128.(a) of the Articles of Association of the
Company be deleted and the following substituted therefor:-

128.(a) The Directors shall provide for the safe custody of
the Common Seal of the Company. The Seal of the
Company shall not be affixed to sny instrument :
except in the presence of a director of the Company i
and of one other person being either a director or an '

e




officer of the Com any d

and that director R
every instrument 1o C ]
50 affixed in their presencs, ' owpany is

(8d.) Akirz Seko

Chairman of the Meeling
&t which the above
resolution wag passed

ORIX ASIA LIMITED

RHAH (EZN ) AR

RESOLUTION IN WRITING OF ALL THE SHAREHOLDERS

OF THE COMPANY PASSED PURSUANT TO SECTION 116B
OF THE COMPANIES ORDINANCE

SPECIAL RESOLUTION

Resolved that the following resolution be passed as Special
Resolution of the Company:-

‘‘That the Articles of Association of the Company be amended
in the following manner:-

1. the last few words ‘nor more than seven' of Article
79 be deleted and subsiituted therefor the words ‘and
there shall be no maximum number of Directors’.

2. Article 85 be deleted and the following substituted
therefor:-

5. The Directors shall have power from time to
time to appoint any other persons to be
Directors, and no such appointment shall be

effeclive unless all of the then Directors
concur therein.'

Dated 23rd May, 1989,

For and on behalf of

For and on behalf of
ORIX Corporation by

Toyo International Service
Company, Limited by

(8d.) Yoshihiko Miyauchi {Sd.y Akira Seko

Director
Shareholder

Director
Shareholder




No. 25068
(COPY)
CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

WHEREAS ORIENT LEASING (HONG XONG)
LIMITED was incorporated as a limited company under the Companies
Ordinance on the Third day of September, 1971;

AND WHEREAS by special resolution of the Company and
with the approval of His Excellency the Goveror given on his behalf
under delegated powers, it changed its pame to ORIENT LEASING

(HONG KONG) LIMITED ( | o 2351} on the
Thirteenth day of January, 1976?‘#51-"{ (&%) AMLE

AND WHEREAS by special resolution of the Company and
with the approval of the Registrar of Companies, it changed its name

to ORIENT LEASING (ASIA) LIMITED on the Fourth day of July,
1979;

AND WHEREAS by special resolution of the Company and
with the approval of the Registrar of Companies, it changed its name
to ORIENT LEASING (ASIA) LIMITED 7741 ( Z ) A7
2 &) on the Twenty-sixth day of May, 1987;

AND WHEREAS by a further special resolution of the
Company and with the approval of the Registrar of Companies, it has

changed its name to ORIX Asia Limited § %49 ( Z3 ) Hre 2 §)

NOW THEREFORE 1 hereby certify that the Company is a
limited company incorporated under the nams of ORIX Asia limited

FHAE (EW ) HELs)

GIVEN under my hand this First day of April One Thousand
Nine Hundred and Eighty-nine,

(5d.) Mrs. V. Yam

D, Regisirar General
(Registrar of Companies)
Hong Kong.




Company Number .
25068

THE COMPANIES ORDINANCE
{Chapter 32)

SPECIAL RESOLUTION
OF
ORIENT LEASING (ASIA) LIMITED

A (LN ) AR R E

Passed on the $th day of March, 1989, *

By Written Resolution of the Shareholders of the Company
passed pursuant to Section 116B of the Companies Ordinance, the

following resolution was duly passed as a Special Resolution on 9th
March, 1989:-

“That the name of the Company be changed to ORIX Asia
Limited Rr4l% (&M ) Fras)

For and on behalf of For and on behalf of

Orient Leasing Company Limited Toyo International Service

by Co., Limited by

(Sd.) Yoshihiko Miyauchi (5d.) Akira Seko
Director Director

Shareholder Sharsholder




Na, 25068
(COPY)

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

WHEREAS OCRIENT LEASING (HONG KONG)
LIMITED was incorporated as & limited company under the Companies
Ordinance on the Third day of September, 197{;

AND WHEREAS by special resolution of the Company and
with the approval of His Excellency the Governor given on his behalf
under delegated powers, it changed iis name to ORIENT LEASING

(HONG KONG) LIMITED ( 3. F#i% ( £ ) #2085 ) on the
Thirtesnth day of January, 1976;

AND WHEREAS by special resolution of e Company and
with the approval of the Registrar of Companies, it changed its name

to ORIENT LEASING (ASIA) LIMITED on the Fourth day of July,
1979;

AND WHEREAS by & further special resolution of the
Company and with the approval of the Registrar of Companies, it has
changed its oame to ORIENT LEASING (ASIA) LIMITED %+
Al (ZM) AR

NOW THEREFOQRE I hereby certify that the Company is a
limited company incorporated under the name of ORIENT LEASING
(ASIA) LIMITED # r4d#r ( M) AAMn8 .

GIVEN under my hand this Twenty-sixth day of May One
Thousand Nine Hundred and Eighty-seven.

(84.) J. Almeida
"""""" p. Registrar General
(Registrar of Companies)
Hong Kong.
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THE COMPANIES ORDINANCE N
(Chapter 32)

SPECIAL RESOLUTION

OF
ORIENT LEASING (ASIA) LIMITED

Passed on the 8th day of May, 1987,

By Written Resojulion of the Shareholders of the Company
passed pursuant to Section 116B of the Companies Ordinance, the

following resolution was duly passed as & Special Resolution on 8th : h
May, 1987:-

*“That the name of the Company be changed to Orient Leasing
(Asia) Limited 41 ( T34 ) #HLa8) ."

For and on behalf of For and on behalf of

Orient Leasing Company Limited Toyo Intemational Service

by Co., Limited by

(3d.) Yoshibiko Miyauchi {Sd.) Motoki Tominari
Director Director

Sharcholder Shareholder




THE COMPANIES ORDINANCE {(Chapter 32)

SPECIAL RESOLUTION
OF

ORIENT LEASING (ASIA] LIMITED

Passed on the 10th day of June, 1983,

At the Annual General Meeting of the Company held at
30th Floor, United Centre, 95 Queensway, Hong Kong on
the 10th day of June, 1983, the following resolution was
duly passed as a Special Resolution: —

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

the Company be deleted and the following substituted
therefor; —

128.(a) The Directors shall provide for the safe
custody of the Common Seal of the Com-
pany. The Seal of the Company shall not be
affixed to any instrument except by the
authority of a resolution of the Board of
" Directors and one Director shall sign every
instrument to which the Seal of the Company
is so affixed.”’

(8d.) Yoshiaki Ishida

Chairman of the Meeting
at which the above resolution
was passed

PSR 37 AT ) AR




THE COMPANIES ORDINANCE (CHAPTER az2)

SPECIAL RESOLUTION
OF

ORIENT LEASING (ASIA) LIMITED

Passed on the 30th day of January, 1982.

At an Extraordinary General Meeting of the
Company held at 30th Floor, United Centre, 95
Queensway, Hong Kong on the 30th day of January,
1982 at 11:00 a.m,, the following resolution was duly
passed as a Special Resolution:—

“That Article 121, (a) of the Articles of Asso-
ciation of the Company be deleted and the follow-
ing substituted therefor;—

‘121, (a) A Director may be a party to or in any
way interested jn any contracl or ar-
rangement fo which the Company is a
party or in which the Company is in
any way interested and no such contract
or arrangement shall be capable on that
account of being avoided and in any
such case (save as otherwise agreed)
the Director may retain for his own




absolute use and benefit all profits and

advantages ‘accruing to him thereunder .

or in consequence thereof, Provided
always that each Director shall forthwith
disclose the nature of his interest in any
contract or arrangement in which he js
Interested as required by and subject
to the provisions of the Ordinance.’ ™

(8d.) Yoshiaki Ishida

1o L R

Chairman

SRR
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THE COMPANIES ORDINANCE (CHAPTER 32)

ORDINARY RESOLUTION
OF

ORIENT LEASING (ASIA) LIMITED

Passed on the 3rd day of September, 1981,

At an Extraordinary General Meeting of Orient
Leasing (Asia) Limited held at 43rd Floor, Connaught
Centre, 1 Connaught Place, Hong Kong on the 3rd
day of September, 1981 the following resolution was
duly passed as an Ordinary Resolution:—

“That the authorised capital of the Company be
increased by US§$2,000,000.00 by the creation of
1,000,000 new shares of US$2.00 each, such
shares to rank pari passu in all respects with the
existing shares of the Company.”

{S8d.) Takashi Koizumi

--------------------------

Chairman
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" No. 25068

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

WHEREAS ORIENT LEASING (HONG KONG)
LYMITED was incorporated as a limited company
under the Companies Ordinance on the Third day of
September, 1971;

AND WHEREAS by special resolution of the
Company and with the approval of His Excellency the
Governor given on his behalf under delegated powers,

it changed its name to ORIENT LEASING (HONG
KONG) LIMITED ( X7¥#& (#B)ABLE ) 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 Companies, it has changed its name to ORIENT
LEASING (ASIA) LIMITED;

NOW THEREFORE 1 hereby certify that the

Company is a limited company incorporated under the
name of ORIENT LEASING (ASIA) LIMITED.

GIVEN under my hand this Fourth day

of July One Thousand Nine Hundred and
Seventy-nine,

(8d.) Leslie Foo
Leslie FOO

Registrar of Companies,
Hong Kong.




THE COMPANIES ORDINANCE (Chapter 32)

SPECIAL RESOLUTION
OF

ORIENT LEASING (HONG KONG) LIMITED
(RFNTF(HEBR)FRR )

Passed on the 15th day of May 1979

At an Extraordinary General Meeting of the
Company held at 43/F., Connaught Centre, 1
Connaught Place, Hong Kong on the 15th day of
May 1979 at 11:00 a.m. the following resolution was
duly passed as Special Resolutioni—

“That the name of the Company be changed to
Orient Leasing (Asia) Limited.”

Takafumi Kanda

--------------------------

Chairman




THE COMPANIES ORDINANCE (Chapter 32)

ORDINARY RESOLUTION
OF

ORIENT LEASING (HONG KONG) LIMITED
(RFMNF(EB)AMR )

Passed on the 20th day of March, 1979.

At an Extraordinary General Mecting of the
Company held at 43/F., Connaught Centre, 1

- Connaught Place, Hong Kong on the 20th day of

March, 1979 at 10:30 asm. the following resolution
was duly passed as an Ordinary Resolution:—

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

(8d.) Hiroshi Maruyama

Chairman




THE COMPANIES ORDINANCE (Chapter 32)

ORDINARY RESOLUTION
OF

ORIENT LEASING (HONG KONG) LIMITED
(RFZHAF(AR)AMRA )

Passed on the 24th day of March, 1978,

At an Extraordinary General Meeting of the
Company held at 36th Floor, Wotld Trade Centre
Building, Minato-Ku, Tokyo, Japan on the 24th day
of March, 1978 at 11:00 a.m. the following resolution
was duly passed as an ordinary Resolution:—

“That the authorised capital of the Company be
increased by US$11,600,000.00 by the creation
of 5,800,000 new shares of US$2.00 each, such
shares to rank pari passu in all respects with the
existing shares of the Company.”

Yoshihiko Miyauchi
Authorised Representative of
Oriental Lensing Company Limited

Chairman




THE COMPANIES ORDINANCE (Chapter 32)

ORDINARY RESOLUTION
OF

ORIENT LEASING (HONG KONG) LIMITED
(RFHNNF(HER)AMR F)

Passed on the 17th day of August, 1977.

At an Extraordinary General Meeting of the
Company held at 36th Floor, World Trade Centre
Building, 2-4-1, Hamamatsu-Cho, Minato-Ku, Tokyo,
Japan on the 17th day of August, 1977 at 4:00 p.m.
the following resolution was duly passed as an
Ordinary Resolution:—

“That the authorised capital of the Company be
increased by US$35,600,000.00 by the creation of
2,800,000 new shares of US$2.00 each, such
shares to rank pari passu in all respects with the
existing shares of the Company.”

Mr. Yoshihiko Miyauchi
(Authorised representative of
Otient Leasing Company Limited)




THE COMPANIES ORDINANCE (Chapter 32)

ORDINARY RESOLUTION
OF

ORIENT LEASING (HONG KONG) LIMITED

Passed on the 25th day of March, 1976,

At an Extraordinary General Meeting of share-
holders of the Company held at 3710-3712 Connaught
Centre, Hong Kong on the 25th day of March, 1976
at 11.00 a.m. the following resolution was duly passed
as an Ordinary Resolution:—

“That the authorised Capital of the Company be
increased to HK$14,000,000.00 by the creation
of 1,000,000 new shares of HK$10.00 each, such
shares to rank pari passu in all respects with
the existing shares of the Company.”

H. Maruyama

--------------------------

Chairman




No. 25068

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

WHEREAS Orient Leasing (Hong Kong) Limited
was incorporated in Hong Kong as a limited company
< under the Companies Ordinance on the Third day of
- September, 1971;

AND WHEREAS by special resolution of the
Company and with the approval of His Excellency the
Governor duly given on his behalf under delegated

5 powers, it has changed its name;

NOW THEREFORE 1 hereby certify that the
Company is a limited company incorporated under the

name of Orient Leasing (Hong Kong) Limited
(EHHH (EFR ) RIRAT ),

GIVEN under my hand this Thirteenth day
of January One Thousand Nine Hundred and
Seventy-six.

--------------------------

for Registrar of Companies,
Hong Kong.
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THE COMPANIES ORDINANCE (Chapler 32)

SPECIAL RESOLUTION
OF
ORIENT LEASING (HONG KONG) LIMITED

Passed on the 23rd day of December, 1975,

At an Extraordinary General Meeling of share-
holders of the Company held at 3710 Connaught
Centre, Hong Kong on the 23rd day of December,
1975 at 10.00 a.m. the following resolution was duly
passed as a Special Resolutioni—

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

Leasing (Hong Kong) Limited ( MARIW (Z#)
HIRLH )"

H. Maruyama

Chairman
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THE COMPANIES ORDINANCE (CHAPTER 32)

ORDINARY RESOLUTION
OF

ORIENT LEASING (HONG KONG) LIMITED

Passed on the 19th day of April, 1973,

At an Extraordinary General Meeting of Share-

! holders of the Company held at Room 1110-1111,

L XA

Melbourne Plaza, 33, Queen’s Road Central, Hong
Kong on the 19th day of April, 1973 the following
resolution was duly passed as an Ordinary Resolution:-—

“That the authorised capital of the Company be
increased to HK$4,000,000.00 by the creation of
375,000 new shares of HK$10.00 each ranking
pari pastu in all respect with the existing shares”

Yasushi Iwai

--------------------------

Chairman
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{COPY])

CERTIFICATE OF INCORPORATION

1 HEREBY CERTIFY that
ORIENT LEASING (HONG KONG) LIMITED

P is this day incorporated in Hong Kong under the
Companies Ordinance, and that this Company is

limited.

GIVEN wunder my hand this Third day
of September One Thousand Nine Hundred and

. Seventy-one,

(Sd.) SHAM FAI
for Regisirar of Companies,
Hong Xong.

- "Tm&”‘)ﬁiilﬁv_‘“ B




THE COMPANIES ORDINANCE (Chapter 32)

Company Limited by Shares

MEMORANDUM OF ASSOCIATION

OF

ORIX ASIA LIMITED
g (EHN ) LA E

(Name changed on 20th April, 1993)

1. The name of the Company Iis “ORIX ASIA
LIMITED #A4 ( ) AMRT .

(Name changed on 20th April, 1993)

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

3. The objects for which the Company s
established are:—

(a) To carry on in the Colony of Hong Kong or
elsewhere all or amy one Of moIe of the
following ‘businesses, namely, the buying,
gelling, leasing or letting on hire, hire
purchase, or easy payment system of, manu-
facturers and contractors of and dealets in
manufacturing machines, business machines,




(b)

.
production machinery,
aircraft and retatl. stor
all industria) Or commercial field

installation fittings
household or office furniture an

$, computors,

d domesiic

automobiles, traincarg, motor
wagons, and motor-vehicles of all kinds ang

descriptions bicycles, ¢
, » Coaches, carrj
all other‘ vehicles of aj| kinds hacem

whatsoever
whether moved, propelied or drawn by,
motor, steam, oil, petro],
mechanical or other pPower or devi

travelling by air, and ajj motor,
or other parts,
utensils,

Machinery,

_ tools, plant,
appliances,

S Or any parts

thereof, Planos, furnityre, wireless and feje.

;IS.JOIT recejvers, telephone or other apparatys
ﬁun_ldmg materials, shop accessories '
| ttings and g other things of whatsoever
Capable of being used

» \ .
herewith o in the manufacture, maintenance

and working thereof;

;I;:Jd bﬁuy, sell, alter, repair, exchange, deal in
an h_nance the s.ale of furniture, apparatus
chinery, materials, 800ds “and artjgleg oE

rolling stock, vessels,
© facilities for use i

» Machinery, -

apphances, motor-cars, taxicabs, -
LI
lorries and

(c)

(d)

—~3 -

every description to hire out or sell any of the
same on the hire purchase system and to
carry out by contract or otherwise any work
connected therewith;

To carry on the business of borrowing
raising or teking up money, the lending or
advancing money, securities and property, the
discounting, buying, selling and dealing in
Bills of Exchange, Promissory Notes, coupons,
drafts, Bills 'of Lading, Warrants, debentures,
certificates, scrip and other instruments and
securities whether transferable or negotiable
or not, the granting and issuing of Letters
of Credit and ciroular notes, the acquiring,
holding, issuing on commission, under-writing
and dealing with stocks, funds, shares, deben-
tures, debenture stock, bonds, obligations,
securities and investments of all kinds, the
negotiating of loans, and advances, the
receiving of money or valuables on deposit or
for safe custody or otherwise, the collecting
and transmitting of money and securities,
managing property and transacting all kinds
of agency business;

To carry on the business of buyers sellers
importers exporters manufacturers of and
dealers in motor cars cabs omnibuses bicycles
sidecars vans trucks lorries and other vehicles
of every description and all kinds of appara-
tus and conveyances for the transportation by




(e)

(f)

(8)

— 4 —

land sea or air of passengers produce of
goods (whether propelled or moved by spirit
oil vapour steam electricity or other motive
or mechanical power) and of and in all parts
thereof and accessories thereto respectively
and also of and in all kinds of plant machin-
ery appliances apparatus implements tools
utensils lamps oils petrol spirit and other
propelling agents and of and in all articles
and things useful or necessary in connection
with the above and to lease lend let out on
hire or hire-purchase all or any of the same;

To carry on the business of manufacturers
of and dealers either wholesale or retail in
goods, materials, substances and articles
made or manufactured or moulded of waood,
metal, textiles, fibres whether natural or
arlificial, stone or of any plastic or other
manufactured or natural substance or
material or of any combination thereof;

To import, export, batter, contract, buy, sell,
deal in, and to engage in, conduct and carry
on the business of importing, exporting,
bartering, trading, contracting, buying, selling
and dealing in goods, wares and merchandise
of every class and description raw, manufac-

tured or produced in any place throughout
the world;

To purchase and sell merchandise of every
kind and nature for importation from and

-5

exportation throughout the world tc:m ti?eds
frora and/or belweenlag}r gangl{%o; :i;:sc ries
ituate includin :
:!;;l:re\;:r ;:mestic merc.handise in dgn;est;:]
markets and of foreign mercpan w;o o
foreign countries; such ftransactions o
for the account of .the Company i
others, and to constitute as orfle of see
purposes the doi'ng oime:a.1 g;x;e:;%ngor; Erchan-
ic importing &

‘cjl?;ze;t‘i:incssp and in particular, to t;a:;y a?\;
a general import and export' busines

place throughont the world;

(h) To establish, maintain, conduct and acquire

i incipal or agents,
ispose of either as principa gen
.?rracgng posts of all kinds and descnpttxig:t1
d in connec
roughout the world an .
ttl‘:leresfith to do all such acts atz\d thllngida/r;dr
i ispose of such rea
to acquire and/or disp ‘ ond/
al or customary
ersonal property as 1S, usy , cust
l\?“rith a general trading post business

(1) To establish, conduct and carry on business

le dealers in
retailers of and wholesa :

Zf)ods and merchandise of every kind and
description;

(i) To carry on all or any part of the businesses

of inspectors, SUrveyors, ass?sotrs, e\;?;\é;rssﬂ
surers and to

analysers and measur e
tories and other

and operate labora ‘ _

for research and for the analysis, measuring,




N

tﬁ H
L)
L]

products, processes
¢ and an
thing whatsoever; 7 oter matter or

(k) To a i

¢t as directo
_ 1S, acco
and | ' untants, secretar
e d ergissg:iz;st.of Companies inco’rporartf:i?r;:s
law o 1€S or organjsatj w
mcorporated of not); isations - (whether
H

Compan
: Yy ma
¢onvenient for cffectuating

ic;tzg easnd xfn par.ticular any lands,
machins ,t actories, Warehouses,
o n,a n;]:: ents, corilcessions, trade
matertal S, Copyrights, licences,
dtomal propef‘ty of any descrip-

» US€, maintain and improve

rtgage, charge, dispose

any of its obj
Plantations,
plant,
marks,

tion an
sell, Iet

any  person,
0 work the Same;

improve apg utifi
ze an
d Colony or elsewhe s

:
15
&
;
v,

-7~

pull down, decorate, maintain, fit up and
improve buildings, roads, and conveniences,
and to plant, pave, drain, maintain, let on
building tease or building agreement any such
land, and advarce money to, enter into con-
tracts and arrangements of all kinds with
builders and tenants of and others interested
in any such land; '

(n) To acquire by licence, lease or in any other
lawful manner, the exclusive or other right
or licence to manufacture, distribute, sell and
generally deal in appliances, forms, equip-
ments, devices, tools, machinery and any and
all kinds of articles of any character or
description whether patented or otherwise; to
sub-license or grant to any other corporation
or any organization or person the right or
licence to manufacture, distribute, use, seli
and generally deal in any of the articles or
things in which this Company shall deal;

() 'To carry on in any part of the world business
as financiers, capitalists, concessionaires,
commercial agents, commissionaires, moft-
gage and bullion brokers and financial
agents and advisers and to lend and advance
money and to. give credit to such persons
and on such terms and conditions as may
from time to time be determined;




(p) To acquire by purchase,

(q)

-

subscription of
investment or
ssign, transfer

otherwise and to hold for
otherwise and o use, sell, a
Mortgage, pledge or otherwis
dispose of stocks, bonds Or any other obliga-
tions or securities of any corporation of
corporations; to merge or consolidate wity
any corporation in such manner as may be
permitted by law: to aid in any mannper any
corporation whose stock, bonds or other
obligations are held or in any manner
guaranteed by the Company and/or i which
the Company is in any way interested and
to do any other acts or things for the
preservation,  protection, improvement o
¢nhancement of the value of any such stock,
bonds or other obligations, or to do any acts
or things designed for any such purpose;
and while owner of any such stock, bonds
or other obligations to exercise all the rights,

ownership thereof,
and to exercise any and all voting powers
thereon; to guarantee the pPayment of dividends
upon any stock, or the principal or interest

or both of any bonds or other obligations
and the performance of any contracts;

To borrow or rajse or secu
money in such ma
think fit, without
particular but with
issue debentures o

re the payment of
fner as the Company may
limit as to amount and in
out limiting the foregoing to
r debenture stock {perpetual
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or otherwise) and to secure the repa.ymcéxt
of any money borrowed, raised or owing 3;
mortgage, charge or Iie:nf uﬁoncalltl;:n;ngo?h
' of the Co
the property or assets' P e e
nt and future m'clu ing
ggzssi:al and also by similar mortg;ge, c?::lie
i antee the perform-
or lien to secure and guar form-
any other pers
ance by the Company or o o
i undertaken by
mpany of any obligation
g)on?pagy or any other person or compa.nl}‘r as;
the case may be. In particular, but wit ?}l:e
i the foregoing,
imiting the generality of the
](lilgxlx;;agny may guaraniee any debt o)r o:gﬁzr
its if any) an
i f its parent compa'ny (
::n ?ubsidigry or associated company tax;:i
m:y secure such guarantee by any deben 2né
mortgage, charge or lien over its assets
undertaking or any part thereof;

(r) ‘To enter into and issue notes, bonds, obliga~

(s)

) . ]
tions, indemnities, guaran%ees gnddevuriiettlic:n
of indebtedness of every k}nd an}'ril ¢:§n£r "
and to secure the same in such m

the Company may think fit;

To promote and assist, financially or other: |

i ocia-
wise, corporations, firms, syndic:ttes];:clzs;n cia-
i indivi and others; to
tions, individuals, : )
memi>er of any partuership or a parly tora tﬁ
lawful agreement for sharing lt)rgfi‘tsregipro.

i i sts, agreement, fo

any union of mtere‘ ; eoipro-
caly concessions, joint venture, or co-op
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tion or m
- mutual ‘trade
person o ual agreement wit
P ﬁ' Ssociation, partnersh; —
P, litm or COrporat s carr o ner-

m or ¢ ion, that j
f: engaging in or that,-i P
any business which

Capable of being

as directly or indirectly 1o

benefit this Company;
(t) To

purchase or b

: Y 8ny oth
ac o
tha%{::;;oand protect, prolong Iaa‘::?l eno
' ut the world a8ny patents l::tew'

) ent

] tra
Protections and cone ‘de marks, processes,

spect
xpon money. 1 p of the same, and (o

Improve any patents

which the Company + Inventions or rights

may acquire or propose

] QO fCha i I

cell, onan e mal-ntain, work, develo
nge, hire, convey, mortg i’
s age

)

(w)
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or otherwise dispose of and deal in lands
and leaseholds, and any interest, estate and
rights in real property, and any personal ot
mixed property and any franchises, rights,
licences or privileges necessary, convenient
or appropriate for any of the purposes herein
expressed;

To subscribe or contribute to, set up,
establish, conduct and carry on research
institutions and  organizations, hospitals,
schools, universities and places of learning,
chatities of all kinds and descriptions and
organizations for the benefit of the inhabit-
ants or residents of any part of the world;

To enter into any arrangements for profit-
sharing with any of the directors or employees
of the Company or of any company in which
the Company may for the time being hold a
share or shares (subject to the consent and
approval of such company). To grant sums
by way of bonus or allowance to any such
directors or employees or their dependants ot
connections, and to establish or support, ot
aid in the establishment and support, of
provident and gratuity funds, associations,
institutions, schools or conveniences calculated
to benefit directors or ¢mployees of the
Company or its predecessors in business or
any companies in which the Company owns
a share or shares or the dependants or

e i b = Y 8




(aa)

(¥)  To accept pay
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connections of such persons
¥

to i
and to make payments tow s

ards insurance:

(x) To sell the busj

consen Siness or undertaking o

share‘[')s, 83202; agy part thereof, ir:clufiingf at’!]w
e obl" fmds, debentures, mortga ey
otother th;gz-ltscms or securities, or anygos’
rames o m, pai?nts, trade marks trasndr
- e’stat gy“rgih}tlst' licences or authori’ties o:'
2S6ets of ey lfjn ds: property, privileges o

o .
ent for the business or under-

taking of the Company or an

either in cash, by ; s o compan
' » DY instalment o,
ol s or
corpgr:?arcs or bonds of any corr?];gimm.
Crrpora c;or;;gh\tv;u; or without deferreg’ g:
& respect of diyj
re i ‘
mgaagsme:ft of capital or othem:i:edenodrs l?r
debom S? Enor'tgage, or by dc!’:)enluresy
bonds of o oz Or morigage debentures or'
and Y company or partly in one mod
o yhm another and generally on N
the Company may determine; Fueh

(z) To procure the Com

. any to b i
o . p e regist
rec %:llsed It any country or lag ered.or
olony of Hong Kong; piace outside
¥
To draw
» Inake, accept
o ; accepl, endorse, di
cute and issue bills of exchange ,prgils;;sost;m'
! ) ry

AR

(bb)

(ce)

(dd)

(¢ce)

transferable instruments; .

—-13 -

notes, debentures and other negotiable or

To .obtain any Order of the Governor of
Hong Kong or of Her Majesty in Council
or any Act or Ordinance of any Colonial
Parliament, or of any Legislative Assembly
or Council -or any Provisional or other Order
of any proper authority in the United
Kingdom or elsewhere, for enabling the
Company to carry any of its objects into
effect, -or for dissolving the Company and
re-incorporating its members as a now
Company, for any of the objects specified
in this Memorandum, or for effecting any
modification in the Company’s constitution;

To distribute any of the property of the
Company amongst the Members in speci¢ or
otherwise, but so that no distribution amount-
ing to a reduction of capital be made except
with the sanction (if any) for the time being
required by law;

To do all or any of the above things in any
part of the world, and as principals, agents,
contractors, trustees or otherwise, and by or
through trustees, agents or otherwise and
cither alone or in conjunction with others;

To do all such things as are incidental or
conducive to the above objects or any of
them.
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And jt s hereby declared that the words
“company” and “corporation” i this clause except
where used ip reference to this Company, shall be

HK$10.00 each and US$29.200,000,00 divided into
14,600,000 shares of US$2.00

increase of capital the Company s to be at lierty to
issue any new shares either in Hon
in any other currency or partly in
partly in another and with any pre i
qualified of special rights, Privileges or conditions
altached thereto, The rights for the ti

atlached to any shares having preferentiai deferred,

qualified or special rights, Privileges or conditions
attached

thereto, may be altered o dealt with iy
accordance with the accompanying Anticles of Associa-
tion, but not otherwise,

* As Increased by Ordinary Resolutio

s pasted op 19/4773, 25/377¢,
1778773, 24/3/73, 30/3/79 and 39784,

-
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and descripions
ose names, addresses, and in
- WE, tbe several per desir v‘:hm of mbelne:I formed into a Company

are hclelo 'ubwllw, are d
g

tespactively
mnﬁont;l ﬁdw‘:’(}omp“y set

opposna — t“pmvo — Sx':::?;)ctragu
ibers
Names, Addresses and Descriptions of Subscribe Sl:l{ sf:?fl‘:e .
REX LIMITED One
by Howard Hobson
Director
601, Union House,
Hong Kong, ‘
Corporation.
LEX LIMITED Ono
by Howard Hobson
Director
601, Unlon House,
Hong Kobng.
Corporation,

Two

Total Number of Shares Taken Iy

71.
Dated the 28th day of August, 19
WITNESS to the above signaturesi—

M. Poon

Soﬁcvuor:

Hong Kong.
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THE COMPANIES ORDINANCE (Chapter 32)

Company Limited by Shares

ARTICLES OF ASSOCIATION
(As amended b Special Resolutions passed on
30/1[1982 ond 10/6/1983)

OF

ORIX ASIA LIMI'I'ED'
gk A (BN ) HRAF

(Name changed on 20t April, 1993)

Interpretation ;

{. The marginal notes shall not affect tnterpreta-
the construction hereof. In these presents,"
unless there be something in the subiect of
context inconsistent therewithi—

“The Ordinance” means the Companies
Ordinance, Chapter 32 of the
Revised Edition, 1964 and any
Statutory Modification thereof.

“These presents’ means these Articles of
Association and the regulations of
the Company for the time being in
force.

“The Directors” means the Directors for
the time being of the Company.
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“The Board” means the Board of

Directors for the time being of the
Company,

“The Office” means the Registered Office
for the time being of the Company,
“The Register"”

means the Register of
Members to be kept pursuant to the
Ordinance,

“Seal” means the Common Seal of ihe
Company,

“Dividend” includes bonus.

“Month* means calendar month,

“Year"” means year from the

1st January
to the 31st December inclusive.

“In writing” and “written” include print-
ing, lithography, and other modes of

representing or reproducing words
in a visible form.

Words importing the singular number

only include the plural number and
vice versa.

Words importing the masculine gender
only include the feminine gender,

Words importing persons include cor-
porations,

~19 -

ding Article,
ject to the prece e,
i.ordfuglﬁned in the Ord‘manc(::; ?oamext
an}t’ inconsistent with the subject
1o

[

i presents.
bear the same meaning in these Pf

Table “A”

i ined in Table Table "A" iy
lations containe . Table "A"
3 tllrh;-‘i:sctg usghcdulc to the Ordinance,
“AY in the |
shall not apply to the Company

Private Company

4. The Company is 10 be a private
company and—

mbers for the time LinﬂS:g o
®) e m:)rfrﬂ:ﬁ: O(f:::pany (cxclusive.of T oers
b:lrr.:.gns who are for the time ben;g,
iijn the employment of ttl;c E:;m%i e‘f\
ho havi
d of persons W
?:rmerly in the emplo;tment gt ;‘l:le.
Company Wwere while in sucdL o
loyment and have continu¢ et
It)m: determination of such emgoi.
ment to be members ofi t}t;:ty -
i t to excee ,
pa]:i;l 1ts;'-rc? oor more persons hold
\:nc or more shares in the Comp::é
jointly, they shall, for the pt(llrpas :
of this paragraph, be treate
single member.
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(b) Any invitation to the public to sub-

scribe for any shares or debentures
or debenture stock of the Company
is hereby prohibited,

(¢) The right of transfer of shares shall
be restricted as hereinafter provided.

g;:ln“ceh 5. Any branch or other business which
¢ by the Memorandum of Association of the

Company is authorised to be undertaken by

the Company may be undertaken by the
Directors and carried on or discontinued

at any time or times as the Direclors shall
think fit,

&ur::s not 6. No part of the funds of the Com.
employed in PANY shall be employed by the Directors of the
g:e;rggﬁn\;i‘m Com-;_)any in the purchase of or lent on the
shares security of the Company’s shares except in.
so-far as may be authorised by the Ordinance.
clheques 7. Al cheques, promissory notes,
sl drafts, bills of exchange, and other negotiable
instruments, shall be made, signed, drawn,
accepted and endorsed, or otherwise executed,
as he case may be, on behalf of the Company
in such manner as shall from time to time
be determined by the Directors.
Share Capital
S}rsslhai;:g:e 8. Subject to any direction to the

contrary which may be given by the

—21 -

Company -in General “Meeting, all shiares ,,;n
thé otiginal and any increased capfta}. of the
Company, subsequent to _the fitst issue after
incorporation, shall in ;hg.ﬁrst instance be
ofiered to the members in proportion as
néarly as the circumstances. admit to the
existing shares held by them and 'su.ch offer
shall be made by notice specifying th.e
aumber of shares to which %he._merr}be.r is
entitled and limiting a time within which the
offer, if not accepted, shall be deemed to.be
declined and, after the expiration of such time
or upon receipt of notice from the membet
that he does not accept the shares, .oﬁcrefl, the
Directors may allot or otherwise dispose
of the same to such personand upon such
terms as they think fit,

9. The Company may by special resolu- tsue
tion authorise the issuance of Preference shares

of

Redeemable
Prefercnce

which are, or at the option of the Company shares

are, liable to be redeemed. Subje.ct to the
provisions of Section 49 of the Ordinance the
redemption of all such Redeemable Pre_fetencc
shares, may be effected on such terms, 18 such
priority and in such manner as the Directors
may from time to time determine.

10. As regards all allotments from time Retm of

to time made, the Directors shall duly comply
with the Ordinance,

11. Save as herein otherwise provided, Trus
the Company shall be entitled to treal the

Allotments

is oot

ognised




Ceriificales

Membery'
tight o

certificales

A3 (0 issue
of new
cerlificate

in place of
one defaced,
tost, or
destroyed
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registered holder of any share as the absolufe
owner thereof and accordingly shall pot except

tion or as by Statute requited be bound to
fecognize any equitable or other claims to or

interest in such share on the part of any
other person,

Share Certificates

12. The Certificates of title to shares
shall be issued under the seal of the Company
and signed by one Director,

13. Every member shall be entitled to
one certificate for all the shates registered in
his name or to severa] certificates each for gne
Or more of such shares. Bvery certificate of
shares shal} specify the number and denoting
Numbers of the shares jn respect of which it
is issued and the amount paid up thereon,

14. If any certificate be worn out or
defaced then upon production thereof to the
Directors they may order the same lo be
cancelled and may issue a new certificate in
licu thereof and jf any cerlificate be lost or
destroyed then upon proof thereof to the
satisfaction of the Directors and on such
indemnity as the Direclors deem adequate
being given a pew certificate in lieu thereof
shall be given to the person entitled to such
lost or destroyed certificate,

~23 -

H Fees
be entitled 1o
ember shall
15. E‘Iﬁry n

subsequent
. tis, but for e¥eY ® O TeS or
one certificate gralss, the sum O

i im

certifies'® suec i? alllw ag the Din’.ctc.vrsyn:'.ta;,yr
' sum ' Fapan
g SIPaaanhall be paid to the Company

termin ’ .
gzery certificate issued

Calls on Shares
may make BIrange- hares oiay
6 e e s for a difference Jhiea o
' i of shares for crente mhe |
ments on the ssue ot shates In e
]

i { tls elc.
“between the ﬁgkiir be paid and the time ©Of 1o ca
amount of ca ~

calls.
payment of such t of tastaiments

- yeen ¢ allotmen bares
conditions © ount O 8%y
or part of the &m
(=]

X ts every peld
by justalments ¢
il be payable aid to
thereof S:Iaa}ment shall when dufe 11?: .siate.
sm:hc:mrsnpany by the holder ©
the Co

i 10 Calls
irectors may fr?m time °
p Thici?izus as they think ﬁtu :g;d
lme e in 'respr;ct of-all moneys unpele
e e har held by them tc:sqpectv.reti;meoi
e tt}:c i‘l}::tzinditions as to allotment
not by

Membel
imes and caCh
made payable at fixed tim every call so made

he amount of o
o ‘paytt the person and z.u; the ti e
S ooin{ed by. the D:rccto:i.ts
p’i::;e b: pr!:]adc payable by instalments.
mn

17. 1f by the
any share the whol
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t 19. If by the te
shares or otherwise

Payable at any fixed time or by ip
at any fixed times such amount or jp

ble as if it were a call d
tors and of which due notice hag
and all provisions hereof with

Ims of the jssue of an
any amount js

stalments

or instalment
which they

20. A cal] shall be ¢
made at the tjme when
Directors authorising syc

eemed to have been
the resolution of the
h call was passed.

21. Twenty.
shall be given spe
Payment and 1o

one days' notice of any cal
cifying the time and place
whom such cajj shall be paijg,

22, If the sum
call or instalment b

the day appointed

payable in Iespect of any
¢ not paid on or before

respect of which (i
or the instalment
interest for the same

Payment thereol (o

the time of the actuaj
Payment or at such ot

her rate as the Birectors
May determine byt the Directors may, il they

think fit, remii the bayient of suely interest,
or any patt thergof,
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23, At the trial or hearing of any action Bridence in
or other proceedings for zhel:l rgcovzgc;i tax:g o
due for call, it shall be s _
[;?r%l\lriy that the name of the mim})der_ ss:do [::
in the Register as the holder )
i?tflfgdholdcrs of the shares in respect of w{:fch
such call was made that the rtz}slolunpiil ::a;) Otgﬁ
i i min
such call is duly recorded in the ook
i tice of such ca
of the Directors and that no &
i ber sued according _
was duly given to the mem ceording |
isi nts and it sha ‘
to the provisions of these ptr;:se nd 1t shal i
not be necessary to prove chapg}(iI oy
Directors who made such ca
toht?wr matter whatsoever but the proof pj tlég
matters aforesaid shall be conclusive evi er:he
of a debt due from the member sued to
Company.

- + !

24, The Directors may if they think fit Payment o

receive from any member willing to adv:g;: Sdvance
i i mo

same and either in money or
galgrth all or any part of thcb.capltsl g:;e ;:ﬁ:;;
the shares held by him beyond t
actually called for and upon the an;lot!;]netrezc;
paid or satisfied in advance or so muc reo
as from time to time exceeds the amoun ‘
the calls then made upon the shares in Ecspa;:c
of which such advance has been ma :, he
Company may pay interest at such rate y
the member paying such sum in advance an
the Directors agree upon.,

Transfer and Transmission of Shares

25. Shares shall be transferable subject
as hereinafter mentioned.
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26. The instrument of transfer of any
share shall be -signed by both the transferor
and the transferee, and the transferor shall
be deemed to femain the holder of such share
until the name of the transferce is entered in
the Register in respect thereof,

27. The Directors may in their discre-
tion, and without -assigning any reason lhere-
for, refuse to register a transfer of any share.
If the Directors refuse to register a transfer
they shall, within two months, after the date
on which the transfer was lodged with the
Company, send to the transferee notice of

the refusal as required by Section 69 of the
Ordinance,

28. Every transfer of a share shall be
made in the usual common form or as near
thereto as the case will admit,

29. Every instrument of transfer shall
be left at the office, accompanied by the
certificate of the shares to be transferred, and
such evidence as the Directors may require
to prove the title of the transferor or his right
to transfer the -shares, and be permanently
deposited in the custody of the Company.

30. A fee, not exceeding two dollars
may be charged for each transfer, and shali,
if required by the Directors, be paid before
the registration thereof,

I

i dollars,
., A fee, not exceeding two
may 3blc charged for the regstrat;on. of each
of the following documents, namely:—

Appointment of Trustee in Bankruptcy,
Deed Poll,

Distringas, . ’
Probatg or Grant of Administration,
Proof of Death,

Proof of Marriage,

Power of Attorney,

Any Order of Court,

Statutory Declaration,

ot any other document which in the oginiorl;
of the Directors requires rogisiration «an suc‘d
fee shall if required by the Directors be pai
before the registration thereof.

. ¢ Register of transfer may be
closengorT:luch pegriods as the Directors may
from time to time direct, but so tl}at lt1he sgrric;
be not closed for a longer period in the who
than thirty days in any one year.

hile the
33. Any transfer made W

Register is go closed shall, as between tlﬁc
Company and the person claiming qnderdt e
transfer (but not otherwise), be con's:tderei ;15
made immediately after the re-opening of the
Register,

istrati fer shall
34, The registration of a trans
be conclusive evidence of the approval by the
Board of the transferec.
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35. The executors or administrators of
a deceased Member (or other the representa.
tives according to-the law of the nationality
of the deceased) shall be the only persons
recognised by the Company as having anv
litle to the shares registered in the name 'nf
any such Member (not being one of several
joint holders), and in the case of the death
of any one or more joint holders of any
registered shares the survivors or survivor
shall be the only persons recognised by the

Company as having any title to or interest in
such shares.

36. Any guardian of an infant Member,
and any committee of a lunatic Member, and
any person becoming entitled to shares in
consequence of the death, bankruptcy or
liquidation of any Member, upon producing
such evidence that he sustains the character
in respect of which he purporis to act under
this clause or of his title and that he is entitled
50 to act, as the .Directors think sufficient,
may, subject to the provisions of these Articles
regarding the transfer of shares, fransfer such
shares to himself or any other person. ‘This

article is herein referred to as the “trans-
mission article”,

Forfeilure of Shareg

37. 1f any member fajls to pay the whole
or any part of any call or instalment on of
before the day appointed for the paymen|
thereof, the Directors Inay at any time there.
after during such time as {he call or any part

W S+ R

thereof remains unpaid serve a notice onm;uz
requiring ‘him to pay such _call or }:Stta t;;e;
or such part thereof as remains unpaid toge net
with interest at 10 per cent, per an;;um o
any expenses that may have-accrued by re

of such non-payment.

38. The notice shall name a further day ?eglziic:ing
on or before which such call or such parthas: payment
aforesaid and all interest and expenses ! l? o o
have accrued by such non-payment are tc;] € particulars
paid. It shall also name the place w ere
.payment is to be made and shall state thaf in
the event of non-payment at or before the time
and at the place appointed the s!‘xaro?ls1 ;}n
respect of which such call was made will be

liable to be forfeited.

39, If the requisitions of any such notice ?o"m’;f’a‘a‘;u
as aforesaid are not compligd with any siilare :ﬁ:‘; nolic
in respect of which such notice has been gx:re;} toiches on
may at any time lhereatt:er before paymen : resolutior
ali calls or instalments, interest and expens;:
due in respect thereof has been . made ‘e
forfeited by a resolution of the Directors to

that effect,

40. The forfeiture of a share sha]l. _m- S&r&m o
volve the extinction at the time of forfeiture goffeiture
of all interest in and all claims and demands
against the Company in respe‘c.t.of Shc. shzue1
and all other rights and liabilities inoidenta

to the share as between the member whose
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share is forfeited and the Company, except
only such of those rights and liabilities as are
by these presenis expressly saved, or as are
by the Ordinsoce given or imposed in the
case of past members,

41. Every share which shall be forfeited
shall thereupon become the property of the
Company and may be either sold or re-allotted
or otherwise disposed of either to the -person
who was before forfeiture the holder thereof
or entitled thereto or sold or re-allotted or

otherwise disposed of as the Directors shall
think fit.

42. Notwithstanding any such forfeiture
as aforesaid, the Directors may at any time
before the forfeited share has been other-
wise disposed of permit the shares so forfeited
to be redeemed upon such terms as they think
fit and if the shares shall have been forfeited
under the provisions of these Articles upon
the terms of payment of all calls and interest
due upon and expenses incurred in respect of
the shares and upon such further terms (if
any) as they. shall see fit.

43. A member whose shares have been
torfeiled shall notwithstanding be liable to pay
to the Company all calls made and all instal-
meils due and not paid on such shares at the
time of forfeiture and interest thereon to the
date of payinent in the same maoner in all

- 31 -

respects as if the shares had not been (forteltcg
and to satisfy alt (it any) the claims an

demands which ‘the Company ’rmght_ have
enforced in respect of the shares at the time of
forfeiture without any deduction or allc')wancc
for the value of the shares at the time of

forfeifure.

44, When any share has been forfeited Notice of

H forfeiture .
in accordance with these presents nolice of todbe m.veg 2
L] * u
the forfeiture shall forthwith be given to the and entere

holder of the share or the person entitled 1O of Members
the share by transmission as the case may be

and an entry of such notice having been given

and of the forfeiture with the date the‘reol

shall forthwith be made in the .P.\eglster

opposile to the share; but the provisions of

this Article are directory only and no for-

feiture shall be in any manser invahdat'ed

by any omission or neglect to give. such notice

or to make such entry as aforesaid.

45. A Statutory Declaration in writing Tite to
that the declarant is a Director of the Cqmpaqy shares
and that a share has been duly forfe:tted in
pursuance of these presents and stan.ng the
Hme when it was forfeited shall as against all
persons claiming to be entitled to the share
adversely to -the forfeiture ther.eof be
conclusive evidence of the facts therein §tatcd
and such declaration together with a certificate

of propristorship of the share wnder the seal
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delivered to a purchaser or allottee thercof
shall constitute a good title to the share and
the new holder thereof shali be discharged
from all calls made prior to such purchase
or allotment and shall not be bound to see
to the application of the purchase money nor
shall his title to the share be affected by any
act omission or irregularity relating to or
connected with the proceedings in reference to

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

46, 1In the event of a forfeiture of shares,
the member shall be bound to deliver and
shall forthwith deliver to the Company the

certificate or certificates held by him for the
shares so forfeited.

Lien and Sale

47. 'The Company shall have a first and
paramount lien upon all the shares registered
in the name of each member whether solely
or jointly with others for all calls upon such
shares and -also for all debts obligations
engagements and liabilities whether liquidated
or not of such member solely or jointly with
any other person to or with the Company
whether the period for the payment, fulfilment
or discharge thereof shall have actually arrived
or not and such lien shall extend to all
dividends from time to time declared on such
shares aud shall have priosity over all debts
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oblizations engagements and Liabilities of such
menglber to orgwgith any other person notwith-
standing that any such last.gnentlonyd debl
obligation engagement Of liability was mcur.red
or undertaken prior in date to any debt obliga-
tion engagement or liability to the Company
in respect of which the Company may claim
1o exercise the lien conferred on it by this
Article and notwithstanding that the Company
had full notice thereof.

48. The Directors may serve upon any
member who is indebted or under obligation
engagement or liability (Whether liquidated ot

- not) to the Company a notice requiring him

to pay the amount due to the Company oOr
satisfy the said obligation engagement or
liability and stating that if payment is nol
made or the obligation engagement oI
liability is not satisfied within thg timie {not
being less than fourteen days) specified in such
notice the shares held by such member will be
liable to be sold and if such member shall not
comply with such notice within the time
aforesaid the Directors may sell such shares
without further notice in such manner as they
think fit,

49. Upon any sale being made by the
Directors of any shares to satisfy the lien of
the Company thereon the proceeds shall be
applied first in the payment of all costs of
such sale next in satisfaction of the debt
obligation engagement or liability of the
Member to the Coompany and the residue (i

any) shall-be paid to the said member or as
he shall direct.

Motice to
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of sale . . -,

proceeds




T el S

S e e e W ST ——

Byidonce

Terms of
Surrender

Company

may locreass -,

He caplia]

—34 .-

50. An entry in the minute book of the
Company that any shares have been sold to
satisfy a lien of the Company shall be sufficient
evidence as against all persons entitled to such
share that the said share was properly sold
and such entry and the receipt of the Com-
pany for the price of such share shall constitute
a good title to such share and the name of
the purchaser shall be entered in the regisler
as a member of the Company and he shall be
entitled to a certificate of title to the share and
thereupon he shall be deemed the holder of
such share discharged from all calls due priot
to such purchase and shall not be bound to
see to the application of the purchase money.
The remedy of the former holder of such share
or of any person claiming under or through

him shall be against the Company and in
damages only.

Surrender of Shares

51. The Directors may so far as the law
permits accept from any shareholder a sur-
render of his shares or any part thereof as a
comprommise of any dispule or in lieu of for-
feiture on such terms as may be agreed upon
between such shareholder and the Company.

Alterafious of Capital

52. . The Company may from time to
tume, by Ordinary Resolution, increase ils
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capital by the creation and issue of new shares,
such aggregate increase to be of such amount
and fo be divided into shares of such res-
pective amounts as the Company by the
Resolution authorising such increase directs,

53. Subject to the directions that may New shares
be given by the Resolution under the powers g;’“;‘r?:f;ﬁ
in these Presents contained relating to the capital and
issue of new shares any capital raised by the hmﬂﬂw
creation of new shares shall be considcged
as part of the original capital and as consist-
ing of Ordinary Shares and shall without
exceplion be subject to the same pro-
visions with reference to the payment of calls
transfer transmission forfeiture lien and other.

wise as if it had been part of the original
capital.

54, (a) The Company may by Or-
dinary Resolution:—

(i) Consolidate and subdivide its capital gggsolidn-
into shares of larger amount than its ;i jivision

isti and
existing shares. sd

. . of capital
(ii) By subdivision of ifs existing shares

or any of them divide the whole or
any part of its capital into shares of
smaller amount than is fixed by the
Memorandum of Association; pro-
vided that in the subdivision of the
existing shares the proportion be-
tween the amount paid and the
amount (if any) unpaid on each
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share of reduced amount shall be
the same -as it was in the case of

the existing share from which the
share of reduced amount is derived,

(iti) Cancel any shares which at the date
of the passing of the Resolution have

not been taken or agreed to be taken
by any person.

(b} The Company may by Special
Resolution reduce ifs capital in any manner
allowed by law.

Modification of Rights

55. Whenever the capital is divided into
different classes of shares the rights and
privileges attached to any class (unless other-
wise provided by the terms of issue of the
shares of that class) may be varied with the
consent in writing of the holders of three-
fourths of the issued shares of that class or
with the sanction of an Extraordinary Resolu-
tion passed at a separate General Meeting of
the holders of the shares of the class. To
every such separate General Meeting the
provisions of these Articles relating to General
Meetings shall mutatis mutandis apply but so
that at every such separate General Meeting
the quorwn shall be a person or persons
holding or representing by attorney or proxy
one-hialf of the issued shares of the class.
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Notice of General Meetings

56. Seven days’ notice at the leasl
(exclusive of the day on which the notice is
served or deemed to be served, but inclusive of
the day for which notice is given) and irf case
of special business twenty-one days’ notice at
the least specifying the place the day and the
hour of Meeting and in case of special business
the general nature of such business sh.all be
given to the members in manner hereinafter
mentioned or in such other manner (if any)

‘as may be prescribed by the Company in

General Meeting, PROVIDED that with the
consent of all the members entitled to receive
notice of a particular meeting, that meeting
may be convened by such shorter notice or
without formal notice and in such manner as
those members think fit.

57. The accidental omission to give any
such notice lo or the non-receipt of any such
notice’ by any of the members shall not

invalidate any resolution passed at any such
meeling,

General Meetings

58. (i) A General Meeling shall be held
once in every year at such time (not being
more than fifteen months after the holding
of the last preceding General Meeting) and
place as may be prescribed by the Company

Seven
days’
nolice to
be given,

P
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in General Meeting and if no other time or
place is prescribed a General Meeting shall be
held at such time and place as the Directors
may from time to time determine. General
Meetings held under this Article shall be called
Aunual General Meetings. General Meetings
other than the Annual Meetings shall be called
Extraordinary Meetings.

(ii)) General Meetings whether
Annual or Exiraordinary may be held in
Hong Kong or suoh other place from which
the business of the Company is from time
to time being directed or in which a majority

of the shareholders is from time to time
resident.

39, The Directors may whenever they
think fit call an Extraordinary Meeting of the
Company and the Directors shall call an
Extraordinary Meeting whenever a requisition
in writing signed by members of the Company
holding in the aggregate not less than one-
tenth in amount of the issued capital of the
Company upon which all calls or other sums
then due shall have been paid up, and stating
fully the objects of the mecting, shall be
deposited at the office of the Company.

GO, If the Direclors do not within
twenty-one days from the date of the requisi-
tion proceed duly to convene a meeting, the
requisitionists or any of them representing
more than one-helf of the total voting rights
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of all of them, may themselves convene a
meeting, but any meeting so -convened shall
not be held after” the expiration of three
months from the-said date. -

Proceedings at General Meetings

61. The business of an Annual General Business of
Meeting, other than the first one, shall Juovat
be to receive .and consider the accounts Mectings
and balance  sheet and the reports of the
Directors and Auditors, to elect Directors and
Auditors in place of those retiring and fix
their remuneration and to sanction a dividend,
and to transact any other business which under
these presents. ought to be transacted al an
Annual General Meeting, All other business
transacted at an Annual General Meeting and
all business transacted at an Extraordinary
Meeting shall be deemed special.

62. No business shall be transacted at Quorum at

. ' General

any General Meeting, except the declaration of Meetings

a dividend or the adjournment of the Meeting,

unless a quorum of Members is present at the

lime when the Meeting proceeds to business;

and such quorum shall consist of not less than

two Members present in person or by

attorney or by proxy.

63. If within half an hour from the time U quorum

, . nol present
appointed for the Meeting a quorum be not (. g

present the Meeting shall stand adjourned to be done




Chairman
of Direclors
to preside
st all
Meclings

How
Meeling
may be
adjourned

— 40—

the same day in the next week at the same
time..and place and if at such adjourped
Meeting a quorum be not present any one
Member present shall be deemed to be a
quorum and may do all business which ‘al full
quorum might have done, '

64, The Chairman (if any) of the
Directors shall preside at every General
Meeting but if there be no such Chairman
or if at any meeling he shall not be present
within fifteen minutes after the time appoint-
ed for holding the same or shall be unwilling
to act as Chairman the members present shall
choose a Director or if no Director be present
or if all the Directors present decline to take
the Chair they shall choose some member
present to be Chairman of the meeting.

65. The Chairman may with the consent
of any Meeting at which a quorum is present,
and shall if so directed by the Members ad-
journ and Meeting from time to time and from
place to place but no business shall be tran-
sacted at any adjourned Meeting other than
the business left unfinished at the Meeting
from which the adjournment took place. When
a Meeling is adjourned for twenty-onc days
or more notice of the adjourned Meeting shall
be given as in the case of an original Meeting.
Save as aforesaid it shall not be necessary to
give any notice of an adjournment or of the

business lo be transacted at an adjourned
Meeling.
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66. At any General Meeting 2 How
resolution put to the vote of the meeting shall Socisey”
be decided on a show of hands, unless a poll
is (before or on the declaration of the result
of the show of hands) demanded by at
jeast one; member present in person Of
by attornky, proxy or representative entitled
to vote, and unless a poll is so demanded,

a declaration by the Chairman that a .,
resolution has, on a show of hands, #5
been carried, or carried unanimously, or by a
particular majority, or lost, and an entry to
that effect in the book of the proceedings of

the Company, shall be conclusive evidence of

the fact, without proof of the number or
proportion of the votes recorded in favour

of, or against, that resolution,

67. 1t a poll be demanded in manner Po:! lo“bc
aforesaid it shall be taken at such time and Gporman
place and in such manner as the Chairman sbalb direct
shall direct and the result of the poll shall
be deemed fo be the resolution of the meeting

at which the poll was demanded.

68. No poll shall be demanded on any zcm:;‘nc in
question of adjournment.

Busingss ¢

69. The demand of a poll shall not Butiness to,
prevent the continuance of a meeting for the i ol
transaction of any business other than the fem®

question on which a poll has been demanded.
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Yotes of Members

70. Voles may be given by members
present in person or by attorney, proxy
or representative and on a show of hands
every member shall have one vote only, In
case of a poll every Member shall have one
vote for every share held by him,

7i. Any person entitled under the
Transmission Article to transfer any shares
may volte at any General Meeling in respect
thereof in the same manner as if he were the
registered holder of such shares provided that
forty-eight hours at least before the time of
holding the meeting at which he proposes to
vote he shall satisfy the Directors of his right
to transfer such shares and the Directors shall
previously to such meecting consent lo allow
him to vole thereat in respect of such shares.
Any member who shall have become bankrupt
shall not while his bankruptcy continues be
enlitled to exercise the rights of a member to

attend vole or act at any meeting of the
Compauy.

72. If apy member be a lunatic idiot or
non compes mentis he may vote by his com-
mittee curalor bonis or other legal curator and

stich Jast mentjoned peorsons may give thelr votcs
either personally or by proxy.

camiiainctli

SN

"

>
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73. If two or more persons are jointly votes of
entitled to a share then, in voting on any ki aoleer
question the vote of the senior who tenders
a vote whether in person or by proxy shall
be accepted to the exclusion of the votes of
other registered holders of the share and for
this purpose seniority shall be determined by
the order in which the names stand in the
Register.

74. (a) The instrument appointing a Votes by
Proxy shall be in writing under the hand g by
of the appointor or of his attorney duly permitted
authorised in writing or, if the appointor is a
corporation, either under seal or under the

hand of an officer or-attorney duly authorised.

(b) A proxy need not be a member
of the Company.,

(¢) A Member which is a cor-
poration may further by resolution of its
Directors or other governing body authorise
such person as it thinks fit to act as ijts
representative at any meeting of the Company
pursuant to Section 115 of the Ordinance or
any amendment or re-cnactment thereof,

75. The power of attorney or the in- Powertobe
strument appainting a proxy and the power Seroid
of attorney (if any) under which it is signed
shall be deposited at the registered office of
the Company not less than 24 hours before

B )
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the time for holding the meeting at which the
persogor persons named in such instrument
propdie to vole. :

gy

76. A proxy may be appointed gener ';l'-ly
or for a specified period or for a specified
meeting, The instrument of proxy wither
for a specified meeting or otherwise shall as
far as the circumstances will admit be in the
form or to the effect following:—

ORIX ASIA LIMITED
B A () AR §)

I of
being a member of the above-named
Company hereby appoint

of or failing him
of or failing him
of ‘ as my proxy,

to vote for me and on my behalf, at all
Ordinary or Extraordinary General Meelings
of the Company for months from
' the date hereof or at the Ordinary (or Extra.
ordinary as the case may be) General Mecting

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

y 19

— 45 —

Signed by the said
in the presence of

77. A vote given in accordance with the When vote
terms of a'power of attorney or an instrument gt
of proxy shall be valid notwithstanding the *uhorily
previous death of the principal, or revocation
of the power of attorney or proxy, or transfer
of the shares in respect of which the vote is
given, provided that no intimation in writing
of the death, revocation or transfer shall have
been received at the Office before the meeting.- &

78. No member shall be entitled to be l‘;oum;ember
2

present or to vote on any question either totitied to
personally or by proxy or as proxy for another Yot el
member at any general meeting or upon a due io the
poll or be reckoned in a quorum whilst any Company
call or any other sum shall be overdue and
unpaid to the Company in respect of any of

the shares of such member.

Directorg

19, Unless otherwise delermined by the Number of
Company in General Meeting the number of Direclors
Direclors shall be not Jess than two and there
shall be no maximum number of Directors.

80. The first Directors of the Company First
shall be appointed by the subscribers to the Preco”
Memorandum of Association.

¥
As smcnded by Special Resolution passed on 23/5/89
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Alternate Direclory

81. Any Director may at any time and
from time to time appoint any person (o be
his alternate Director and may at any time
remove from office the alternate Director
so appointed by him and appoint another in
his place. An alternate Director shall not
be entitled to receive any remuneration from
the Company but shall otherwise be subject
to the provisions of these Articles, with regard
to Direclors, An alternate Direclor shall sub-
ject to his giving to the Company an address
within the Colony of Hong Kong at which
notice may be served upon him be entitled to
receive notices of all meelings of the Directors
and to attend and vote as a Director at any
meeling at which the Director by whom he
was appointed js not personally present and
generally in the absence of such appointor to
perform all the functions of his appointor as
Dircclor.  An alternate Director shall ipso
facfo cease to be an alternate Director if his
appointor ceases for any reason to be a
Director, All appointments aad removals of
alternatc Directors shall be effected by notice
in writing sent to or left with the Company
signed by the Director naking or revoking
such appointment,

—d47—

82. A Director shall not require any
qualification share.

Directorss Remuneration

83, (a) The Directors shall receive such
remuneration for their services for each year
as the Members shall from time to time in
General Meeting determine and the Members
in General Meeting may decide in what shares
or proportions such ‘remuneration shall be
divided or allotted and such remuneration

‘may be either by a fixed sum or percentage

of profits or otherwise as may be determined
by the Members in General Meeting. In the
event of a Director retiring or for any' other
cause vacating his office between the end of
any year his remuneration shall be deemed to
have accrued up to the date when his office
as a Director shall have been vacated, If
any of the Directors shall be called ‘upon to
perform extra services the Members in General
Meeting may remunerate the Direclor or
Directors so doing either by a fixed sum or a
percentage -of profits or otherwise as may be
determined by them and such remuneration
may be either in addition to or in substitution
for the share of such Director or Directors in
the remuneration provided for the Directors,
The Directors shall also be entitled to be
repaid all travelling, hotel and other expenses
reasonably incurred by them respectively in

No share
qualification
necessary
for
Directars

Remunera-
tion

e s = S ke
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or about the performance of their duties as
Directors.

(b) Notwithstanding the foregoing,
the remuneration of a Managing Director ot
other working Director shall from (time
to time be fixed by the Directors and
may be by way of salary, commission, or
participation in profits or otherwise or by all
or any of those modes and with such other
benefits and allowances as the Directors may
from time to time decide. Such remuneration
shall be in addition to his remuneration as a
Director.,

Powers of Direclors

#4. The management of the business and
the control of the Company shall be vested
in the Directors who may exercise all such
powers and do all such acts and things as
may be exercised or done by the Company and
are not hereby or by Ordinance expressly
directed or required to be exercised or done
by the Company in General Meeling, but sub-
ject nevertheless to such regulations (not being
inconsistent with the provisions of the Ordin-
ance or with these Presents) as may from time
to lime be made by extraordinary resolution
but no regulation shall invalidate any prior
act of the Directors which would have been
valid if such regulation had not been made.

49

'85. The Directors shall have power from Other
time to time to appoint any other persons to be Directon
Directors, and no such appointment shall be
offective unless all of the then Directors concur
therein.

86. The continuing Directors at any Disectors
lime may act notwithstanding any vacancy in My et
their body; provided always that in case tt§e standiog
Directors shall at any time be reduced in 300 )
qumber to less than two it shall be lawful vacancies
for the continuing Director to act fof if less than
the purpose of appointing another or other
Directors under the provisions of the last

preceding  Article but not for* other purposes.

87. A Director may hold any other Directors
office under the Company in conjunction with f;;‘fcfhg!rgce
his office of Director except the office o
Auditor and a Director may be or become 2
Director of any company promoted” by this
Company or in which it may be interested as
a vendor shareholder or otherwise and no such
Director shall be accountable for any benefits
received as a Director or Manager of such

company.

88. A Director may resign from his Directors
office upon giving one month’s notice in Q’“‘:‘?g.‘;j;'g“
writing to the Company of his intention s0 {O one month's
do and such resignation shall take effect upon notice
expiration of such notice of its carlier

acceptance.

Tﬁ.s amendsd by Special Resolntion paseed an 23/51%9
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-89, The Directors may- from time to
time and at any time, by power of attorney,
appoint any company, firm or person or body
of persons, whether nominated directly or
indirectly by the Directors, to be the attorney
or allorneys of the Company, for such put-
poses and with such powers, authorities and
discretions and for such period and subject
to such conditions as they may think fit, and
any such 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 may also
authorise any such attorney to delegate all ot

any of the powers, authorities and discretions
vested in him,

Borrowing FPowers

90, The Directors may from time to
time borrow from bankers or others for the
purposes of the Company by way of bills,

overdraft, cash credit or other usual means

of obtaining trading accommodation such sum
or sums of money as they in their discretion
shall consider necessary or desirable for the
proper and convenient administration of the
Company's finances.

91, In addition fo the moneys so
borrowed under the preceding Article, the
Directors  may from time to time at
their discretion raise or borrow money for

—~ 51—

the purposes of the Company and may secure
the payment of the same by morigage of
charge upon the whole or any part of the
assets and properly of the Company (present
or future) including its uncalled or unissued
capital and may issue bonds, debentures or
debenture stock either charged upon the
whole or any part of the assets and property
of the Company or not so charged.

92. Any debentures, debenture stock, H‘i::
bonds or other securities may be issued at S’
a discount, premium or otherwise and Wwilh isued
any special privileges as to redemption,
surrender, drawings, allotment of shares,
attending and voting at General Meetings of
the Company -appointment of Directors and
otherwise.

. 93. The Directors shall cause a proper Resister of
Register to be kept, in accordance with the e et
Ordinance, of all Mortgages and Charges
specifically  affecting the property of the
Company; and shail duly comply with the
requirements of the Ordinance, in regard to
the registration of Mortgages and Charges
therein specified and otherwise.

94, The Register of Mortgages shall be Register of
open {0 inspection by any creditor or Member mortRage
of the Company without payment and by any
other person on payment of the sum of one
dollar for each inspection.

95. A Register of the holders of the Register of
debentures of the Company shall be kept at §oret’®
the Registered Office of the Company and shall




Managing
Direclors

What
provisions
Managing
Director
will be
subjest lo

52—

be open to the inspection of the registered
holder of any debentures and of any Member
of the Company at.any time belween the
hours of two and four in the afternoon. The
Directors may close the said Register for such
period or periods as they may think fit not

exceeding in the aggregate thirty days in each
yeat,

Mauaging Directors

96, The Directors may from time to
time appoint one or more of their body or
any other person or persons to be a Managing
Director or Managing Directors of the business
of the Company for such period and upon
terms including his or their remuneration as
they think fit, and may from time to time sub-
ject lo contractual obligations remove him or
them from office and appoint another or others
in his or their place or places,

97. A Managing Director shall not,
while he continues to hold that office, be
subject to retirement by rotation, and he shall

pot be reckoned as a Director for the purpose

of determining the rotation or retirement of
Directors or in fixing the number of Directors
to retire, but (subject to the provisions of any
contract between him and the Company) he
shall be subject to the same provision as to
resignation and removal as the other Directors
of the Company, and he shall, ipso facto and
immediately, cease to be a Managing Directot

if e ceases to hold the office of Directos
irom any cause.

—53 -

‘Powers’ of Managing Directors

93, The Managing Director or Directors powers of
shall Have the management of the ordinary Managing
business of the Company and may do and
execute all such contracts acls deeds matters
and things as may be considered by him or
them requisite or expedient in connection
therewith but subject to any directions that
may from time to time be given by the
Directors provided that no directions shall
invalidate any pror act of the Managing
Director or Directors which would have been
valid if such directions had not been given,

99, The Directors may from time O special
time entrust to and confer upon a Managing ig&;‘;i;g
Director for the time being such of the powers Directors
exercisable under these presents by the
Directors as they think fit and may confer such
powers for such time and to be exercised for
such objects and purposes and upon terms
and conditions and with restrictions as they
think expedient and they may confer such
powers either collaterally with or to the
exclusion of and substitution for ail or any
of the powers of the Directors in that behalt
and from time to time may revoke, withdraw,
alter or vary all or any of such powers.

Proceedings of Dhicctors

100. The Company is to keep at its Register of

' . e Dircectors
registered office a Repister containing the and notifica-
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names and addresses and occupations of its
Directors and is to send to the Registrar of
Companies a copy of such Register and shall
from time to time notify to the Registrar
any change that takes place in such Directors
as required by the Ordinance,

101, The Directors may meet together
for the dispatch of business, adjourn and
otherwise regulate their meetings as they
think fit and determine the quorum necessary
for the transaction of business. Until other-
wise determined, two Directors shall constitute
a quorum. Meetings may be held in Hong
Kong or any other place from which the
business of the Company is from time to time
directed, .

102. A Director may and at the request
of a Director the Secretary shall at any time
summon a meeting of the Directors by notice
served upon them,

103, (a) Questions arising at any meet-
ing shall be decided by a majority of
votes. In case of equality of voling, the
Chairman shall have a second or casting vote,

(b) Where a Director is a cor-
poration. it may vote and act by its represen.
tative dulvy authorised by resolution of its
Board of Directors or other governing body.

104. The Directors’ may clect a Chaijr-
man and a Deputy Chairman of their meetings.
and may determine the period for which such

—55 —

officers shall-respectively hold-office. In the
absetice of the Chairman (if any) the Deputy
Chairman _ (if any) .shall preside. ‘If. §uch
officers have not been appointed or ﬁ-ncz{her
be present at the time appointed for a meeting,
the Directors present shall choose some one of
their number to be Chairman at such meeling.

105. A mecting of Directors at which a a quorum
quorum is present shall be competent to ™ ?
exercise all or any of the authorities, powers
and discretions, by or under the regulations
of the Company for the time being vested in
or exercisable by the Directors generally.

106. The Directors ‘may delegate any of power to
their powers to Committees consisting of such gPon.
member or members of their body as they ;n{i to
think fit. Any Committee so-formed shall in “¢%¢
the exercise of the powers so delegated, con-
form to any regulations that may from time
to time be imposed on it by the Directors,

107. The meetings and proceedings of Procsedings
any such Committee consisting of two or more & iiees
members, shall be governed by the provisions
herein contained for regulating the meetings
and proceedings of the Directors, so far as
the same are applicable thereto and are not
superseded by the express terms of the
appointment of the Commiitee, or by any
such regulations as aforesaid,

108. All acts done by any meeting of ’,3?,‘;?5,,

the Directors, or by a Committee of Directors, vatis
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or by any person acting as Director shall,
notwithstanding that it shall afterwards be
discovered that there was some defect in the
appointment of such Direclors or persons
acting as aforesaid, or that they or any of
them were disqualified, be as valid as if every
such person had been duly appoinied and was
qualified to be a Direclor,

109, A resolution in writing signed
by all the Directors and annexed or attached
to the Directors’ Minute Book shall be as
valid and effective as a resolution passed at a
meeting duly convened. The signature of any
Director may be given by his Alternate. Any
such resolution may be contained in one
document or separate copies prepared and/ot
circulated for the purpose and signed by one
or more of the Directors, A cable or telex
message sent by a Director or his Alternate
shall be deemed to be a document signed by
him for the purpose of this Article.

110, Meetings of the Directors and of
any committee of the Directors may be held
from time to time in any part of the world
as may be convenient for the majority.

111. The Directors and any Commitlce
of Direclors shall cause ninutes to be duly
entered in books provided for the purpose:—

(a) Of all appointments of officers;
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(b) Of the names of Directors present
at each meeting of the Directors and
of any Committee of Directors;

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

(d) Of all resolutions and pro_ceedings of
general meetings and of meetings of
the Directors and Comumittees;

And any such minutes of any meeting of the
Directors or of any Committee or of the
Company, if purporting to be signed by the
Chairman of such meeting or by the Chairman
of the next succeeding meeting shall be
receivable as prima facie evidence of the
matters stated in such minutes,

Rotation of Directors

112. At the Anpnual General Meeting Rotation
to be held next after the adoption of these :rfi'remcm
Articles and at every succeeding Annual of Dirsctors
General Meeting one Director . shall retire
from office and shall be eligible for re-election.

' 113, The Director to retire under the Which to
. . . ire
last preceding Article shall be the Director b
who has been longest in office. As between
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two or more Directors who have been in office
an equal length of time the Directors to relire
shall in default of agreement between them
be determined by lot. The length of time a
Director has been in office shall be computed
from his last election or appointment where
he has previously vacated office.

114, Twenty-eight days’ previous nolice
in writing shall be giver to the Company of
the intention of any Member to propose any
person other than a retiring Director for
election o the office of Director. Provided
always that if the Members present at the
General Meeling unanimously consent the
Chairman of such meeting may waive the said

notice and may submit to the meeting the
name of any person,

115. The Company at any Annual
General Meeting at which a Director retires

in the manner aforesaid shall if possible filt

the vacated office unless at such meeting it is
determined to reduce the number and also

may without nolice in that behalf fill any
olher vacancies.

116. If at any Annual General Meeting
al which an -election of Directors ought to
take place the offlice of the retiring Director is

not fijled the retiring Director may continue
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in office until the annual meeting in the next
year, and so on from year to year unless the
number shall be reduced as aforesaid.

117. Any casual vacancy OCCUITINE Directors
among the Directors may be filled by the M2y (i
Directors but any person so chosen shall vacancies
retain his office so long only as the vacating
Director would have retained the same if no

vacancy had occurred.

118. The Company in general meeting increasing

. 1 4 irect
may from time to time increase or reduce the O acior
number of Directors and may also determine ¢ nomber
in what rotation such increased or reduced

number is to go out of office.

Disqualification of Directors

119. The office of Director shall be How

Direciors
vacaled:— disqualified

(a) If he resigns his office by notice in
writing to the Company.

(b) If he becomes a lunatic or of
unsound mind or all the other
Directors shall unanimously resolve
that he is physically or mentally
incapable of performing the func-
tions of Director,
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(¢) 1If he becomes a bankrupt suspends

payment or compounds with his
creditors.

Provided always that until an entry of his
office having been so vacated be made in the
Minutes of the Directors his acts as a Dircctor

shall be as effective as if his office were not
vacated.

Direclors 120. The Company may by Extraordin-

may be  ary Resolution remove any Director and may

‘;irfd‘fi:‘é" by an Ordinary Resolution appoint anather

Resolutien  in his slead; but any person so appointed shall
hold office only so long as the Director in
whose place he is appointed would have held
the same if he had not been removed.

Directors *121. (a)- A Director may be a parly to
may <oo-

T wiih  Or in any way interesled in anmy contract or
Company  arrangement to which the Company is a
party or in which the Company is in any
way interested and no such contract or ar-
rangement shall be capable on that account
of being avoided and in any such case (save
as otherwise agreed) the Director may retain
for his own absolute use and benefit all pro-
fits and advantages accruiug to him there-
under or in consequence thereof. Provided
always that each Director shall {forthwith
disclose the nature of his interest in any con-

* As amended by Spacial Resofulion passed on 307171982,
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tract or arrangement in which he is interested

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

(b) Provided such disclosure is
made as aforesaid, a Director shall be entitled
lo vote in respect of any contract or arrange-
ment in which he is interested and to be
counted in the quorum present at the meeting

at which such contract or arrangement is
considered.

(c) Any Director may continve to
be or become a director, managing director,
manager or other officer or member of any
other company in which the Company may
be interested and (unless otherwise agreed)
no such Director shall be accountable for any
remuneration or other benefits received by
him as a director, managing director, manager
or other officer or member of any such other
company. The Directors may exercise the
voting powers conferred by the shares in
any olher company held or owned 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
exercise thereof in favour of any resolution
appointing themselves or any of them
directors, managing directors, managers of
other officers . of such company) and any
Director of the Company may vote in favour
of the exercise of such voting rights in manner
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aforesaid notwithstanding that he may be, o
about to be,-appointed a direclor, managing
director, manager or other officer of such a
company, and as such that he is or may
become interested in the exercise of such
voling rights in manner aforesaid.

(d) A general notice to the Direc-
tors by a Director that he is to be regarded
as interested in any contract or arrangement
which may be made with any specified person,
firm or corporation after the date of such
notice shall be a sufficient declaration of
interest in relation to any contract or arrange-
ment so made, provided that no such notice
shall be of effect unless either it is given al
a meeting of the Directors or the Director
takes reasonable steps to ensure that it is
brought up and vote at the next meeling of
the Directors after it is given.

Local Managers

122. The Directors may provide for the
local management of the Company’s affairs
abroad, in such manner as they shall think
fit, either by establishing Local Boards of
Local Agencies, or appoiating Managers
or Atlorneys, or by commitling such
management to any other company, firm ot
person residing or carrying on business in the
Jocality where thc Company’s affairs are (o
be carried on; and any Local Boards, Local
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Agencies, Managers, Atlorneys, company,
firm, or person to whom such management,
shall be entrusted are hereinafter referred
to as “The Local Managers”.

123. The Dircctors may from time 10 Powers

time delegate to the Local Managers any of
the powers, authorities and discretions vested
in the Directors and required to be
exercised, and may give to them powers of
sub-delegation and may, for the purposes
aforesaid, execute and deliver such powers of
atlorney as they shall think fit.

124. The Directors may make regula- Duties
tions declaring the manner in which the Local aad their
Managers are lo exercise the powers, duties,
authorities, and discretions vested in them,
and where the Local Managers consist of two
Oor more persofis may empower any one or
more of them to act without the concurrence
of the other or others of them, and may direct
the manner in which and times when meet-
ings of the Local Managers are to be held
and fix the quorum for such meetings and
declare how any vacancy or vacancies in their
body is or are to be filled up.

125. The Directors may fix and pay the Remuners-
remuneration of the Local Managers in such "
manner as they shall think fit, and may subject
to contractual obligations remove any Local
Manager or Local Managers and appoint
another or others in his or their place or places.
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Reporis 126, The Local Managers shall be

bound to conform to all directions or orders
given to them by the Directors, and shall be
bound to keep proper minutes or records of
all their transactions in connection with the
affairs of the Company, and to transmit copies
of such minutes or records to the Directors not

less frequently than once in every calendar
month.

Secretary

Directors 127. The Directors may {from time to
Soyappoinl time by resolulion appoint or remove a

Secretary, In the event that the Secretary
appointed is a corporation or other body, it
may act and sign by the hand of any one
or more of its Directors or officers duly

authorised.
Seal
Seal 1o be *128. (a) The Directors shall provide for the
f;?ﬂéﬁ,f safe custody of the Common Seal of the Company,
used The Seal of the Company shall not be affixed to

any instrument except by the authority of a resolu-
tion of the Board of Directors and one Director
shall sign every instrument to which the Seal of
the Company is so affixed,

(L} The Company shall be entitled
to cxercise the powers conferred by Section
3% of the Ordinance or any amendment or

*I\t smended by Speciel Resulution passed on 10/6/33, 3H12/50 and 8/10/92
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re-enactment thereof to use an official seal

in any country or place outside the Colony
of Hong Kong.

Accounts

129. The Directors shall cause true QCE?T:N
accounts to be kept of all sums of money
received and expended by the Company, and
the matters in respect of which such receipt
and expenditure takes place, and of the assets,
credits and liabilities of the Company.

130. The books of account shall be kept gb;ekwt
al the office or at such other place or places
as lhe Directors think fit,

131. At the Annual General Meeling in Annual
each year, the Directors shall lay before the account and
Company a profit and loss account and a sheet
balance-sheet, containing a summary of the
property and liabilities of the Company, made
up to a date not more than nine months or
where the Ordinance so permits, twelve months
before the meetling from the time when the

last preceding account and balance-sheet were
made up,

132. Every such balance-sheet shall be Annual
. . report of
accompanied by a report of the Direclors as picectors
to the state and condition of the Company
and as to the amount which they recommend
to be paid out of the profits by way of

e
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dividend or bonus to the members, and the
amount (if any) which they propose to carry to
the reserve fund, according to the provisions
in that ‘behalf herein containted; and the
account, report and balance-sheet shall be
signed by two Direclors.

Audit

133. Once at least in every year the
accounts of the Company shall be examined,
and the correctness of the profit and loss
account and balance-sheet, ascertained by one
or mor¢ Audilor or Auditors, The appoint-
ment and duties of such Auditor or Auditors
shall be in accordance with the provisions
of the Ordinance or any other statute which
may be in force in relation to such matters,

134. If any casual vacancy occurs in the
office of auditors, the Direclors may fill up
the same, but while any such vacancy
continues the surviving or continuing auditor
or auditors, if any, may act.

135. Every account of the Directors when
audited and approved by a General Meeting
shall be conclusive, except as regards any ervor
discovered therein within three months nexi
after the approval thereof. Whenever any
such error is discovered within that period,
the account shall forthiwith be corrected, and
thenceforth shall be conclusive,

R e T p————
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Appropriation of Profits

136, Subject to the provisions hereof Application
the profits of the Company shall be divisible ° Profit

among the members in proportion to the

amount paid up on the shares held by them
respectively,

137. Where money s paid up in Payment
advance of calls upon the footing that the gy oo™
same shall carry interest such money shall
carry interest accordingly ‘and shall not confer
a right to participate in profits.

138. The Company in general meeting Declaration
may declare a dividend to be paid to the °f dividend

members according to their rights and interests
in the profits, Provided always that the
Company may at any general meeting declare
a dividend to be paid to one class of share-
holders to the exclusion of any other class of
shareholders and provided further-. that such
distribution to such class shall be proportionate
to the amount that class of capital has to the
issued capital of the Company.

139. No larger dividend shall be Provision as
declared than s recommended by the Directors '© 8ividend
but the Company in General Meeting may
declare a smaller dividend,

140. No dividend shall be payable Divdends
except out of the profits of the Company. g;’;,b;;‘:’“‘
No dividend shall carry interest,

.
L o -
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141, The declaration of the Directors
as to the amount of the net profits of the
Company shall be conclusive.

142. The Directors may from time -lo
time pay to the members according to their
respective rights in respeet of the profits of
the Company on account of the next forth-
coming dividend such interim dividend as in

their judgment the position of the Company
justifies,

143. The Directors may retain any
dividends on which the Company has a lien
and may apply the same in or towards
satisfaction of the debis liabilities or engage-
ments in respect of which the lien exists.

144. A transfer of shares shall not pass
the right to any dividend declared thercon
before the registration of the transfer.

145. The Directors may retain the
dividends payable upon registered shares in
respect of which any person is, under the
Transmission Article, entitled to become a
member, or which any person under that
Article is entitled to transfer until such person
shall become a member in respect of such
shares or shall duly transfer the same.

146, Unless otherwise  directed any
dividend may be paid by cheque warrant or
post office order seat through the post to the

i ‘ﬁ"f‘%ﬁ?}éﬂ:'ii‘ ;4"1-.‘:'-;’ - r"‘." [ :'
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registered address of the member eatitled or
in case of joint holders to that one whose
name stands first on the register in respect
of the joint holding and every cheque so sent

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

147. The Company shall not be respon- Company
sible for the loss of any cheque warrant or g{)t;’csponsi.
post office order which shall be sent by post ¢ for foss

duly addressed to the member for whom it is
intended.

148. All dividends unclaimed f{or one unctaimed
year after having been declared may be invest. dividends
ed or otherwise made use of by the Directors
for the benefit of the Company until claimed.

Reserve Fund

149, The Company in General Meeting rormation
may before declaring any dividend or bonus 20¢ objecs
in respect of any class of shares out of or in fnd
respect of the earnings or profits of the
Company for any yearly or other period,
cause to be reserved or retained and set
aside out of such profits such sum as may
then be determined to form a Reserve Fund
to meet contingencies or depreciation in the
value of the property of the Company or for
equalizing dividends or for repairing improv-
ing and maintaining the property of the
Company, providing against losses, meeting
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claims on or liabilities of the Company or
for such other purposes as the Directors shall
in their absolule discretion think conducive
to the interests of the Company.

Capitalisation

150. (a) The Company in General
Meeting may upon the recommendation of the
Board resolve that it is desirable to capitalise
any part of the amount for the time being
standing to the credit of any of the Company’s
reserve accounts or to the credit of the profit
and loss account or otherwise available for
distribution and accordingly that such sums
be set free for distribution amongst the
members who would have been entitled
thereto if distributed by way of dividend and
in the same proportions on condition that
the same be not paid in cash but be applied
cither in or towards paying up any amounts
for the time being unpaid on any shares held
by such ‘members respectively or paying up
in full unissued shares or debentures of the
Company to be allotted and distributed as
fully paid up to and amongst such members
in the proportion aforesaid, or partly in the
one way and partly in the other, and the
Board shall give effect to such resolution.
Provided that a share premium account and
a capital redemption reserve fund may, for
the purposes of this Article, only be applied
in the paying wp of wnissned shares to be

R R s B T TN

LAl
R A Y S L S T

-7 —

issued to' members of the Company as fully
paid bonus shares.

(b) Whenever 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
capitalised thereby, and all allotments and
issues of fully paid shares or debentures, if
any, and generally shall do all acts and things
required to give effect thereto, with full power
to the Board to make such provision by the
issue of fractional certificates or by payment,
in cash or otherwise as it thinks fit for the
case of shares or debentures becoming dis-
tributable in fractions, and also to authorise
any person o enter on behalf of all members
entitled thereto into an agreement with the
Company providing for the allotment to them
respectively, credited as fully paid up, of any
further shares, or debentures to which they
may be entitled upon such capitalisation of
(as the case may require) for the payment up
by fhe Company on their behal, by the
application theréto of their respective propor-
tions of the profits resolved to be capitalised,
of th‘e‘amounts Or any part of the amounts
remaining unpaid on their existing shares and
any agreement made under such authority shail
be eflective and binding on all such members.

ISL. Al moneys carried to the Reserve lavesunent

Fund and all other moneys of or borrowed by of reserve
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the Company while not immediately applicable :
or required for any payment to be made by '
the Company may be either employed in the :
business of the Company without being kept !
separate from the other assets, or be invested '
by the Directors upon such securities (other
than the purchase of or a loan upon shares
of the Company) as the Directors may from
time to time think proper with power for them
from time to time to deal with and vary such
investments and to dispose of all or any part
thereof for the benefit of the Company and
divide the Reserve Fund into such special
funds, retransfer, the Reserve Fund or any
part thereof to the credit of Profit and Loss
account or otherwise deal with the same as
they may think £t

Notices

510; police 152. Every member shall register with
werved o the Company an address either in Hong Kong
tmembers

or eisewhere to which notices can be sent and
if any member shall fail so to do notice may
be given to such member by sending the same
in any of the manners hereinafter mentjoned
to his last known place of business or residence
or, if there be none, by posting the same for
three days at the office of the Company.

153. A notice may be given by delivery
prepaid letter (airmail jn the case of a

~73

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

.154. (8) A notice delivered to the
registered address shall be deemed to have
been served at the time of delivery.

(b) A notice sent by prepaid
letter to an address in Hong Kong shall be
deemed to have been served on the day
following its posting,

o (¢) A notice sent by prepaid
airmail letter to an address outside Hong Kong
shall be deemed to have been served on the

fifth day following its posting, s

(d) A notice sent by cable of
telex message shall be deemed to have been
served on the day following the despatch of
the cable or telex message,

(¢) In the case of a notice sent :

Py prepaid letter, in proving service thereof
It shall be sufficient o prove that

properly addressed and

_ stamped and was
deposited in a post box o

r at the post office.

the 2
envelope or wrapper containing the notice was i

I55. All notices with respect 1o shares Notieo 1o

standing in the names of joint hoiders shalj joint
Q.

. . ders
be given to whichever of such persons is by pon
named first in the Re

gister aud notice so given
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shall be sufficienl’ notice .to all. the holders
of such shares.

Translerees 156. Any person who by operation of

o bebousd Jaw transfer or other means whatsoever shall

uolice become entitied to any share shall be bound
by every notice in respect of such share which
previously to his name and address being
entered on the register shall be duly given to
the person from whotn he derives his title to
such share.

Notice valid 157. Any notice or.document delivered

thoush — or sent by post or left at the registered address

deccased  of any member in pursuance of these presents,
shall notwithstanding such member be then
deceased and whether or not the Company
have notice of his decease be deemed to have
been duly served in respect of any registered
shares whether held solely or jointly with other
persons by such member until some other
person be registered in his stead as the holder
or joint holder thereof and such service shali
for all purposes of these presenls be deemed
a sufficient service of such notice or document
on his or her executors or administrators and
all persons (if any) jointly interested witli him
in any such share,

How time 1o 158. When a given number of days’
beteckoned iotice or notice extending over :any other
signed period is required to be given, the day ol

service shall but the day upon which such

netice will expire shall not be included in such

. “"‘.“".f‘".x"f‘“-“-_’.(r_\'ﬂ;;::frﬁ-,.:.'{ ;,:;:, PRI
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number of days or other period. The signa.

ture to any notice to be given by the Company
may be written or printed.

Indenmity

159. Every Director, Manager, or indernity
officer of the Company or any person (whether
an officer of the Company or not) employed
by the Company as auditor shall be indemni-
fied out of the funds of the Company against
all liability incurred by him as such Director,
manager, officer or auditor in defending any
proceedings, whether civil or criminal, in
fvhich judgment is given in his favour, or
in which he is acquitted, or in connection
with any application under Section 358 of
the Companies Ordinance in which relief is
granted to him by the Court,

160. No Director or other officer of the indivigual
Company shall be liable for the acts, receipts, eponsl-
neglects or defaults of any other Director or g};g:lggs
officer or for joining in any receipt or other
act for'conformi-ty or for any loss or expense
bappen'mg to the Company through the
insufficiency or deficiency of title to any
property acquired by order of the Directors
for or on behalf of the Company or for the
insufficiency or deficiency of any security in
or upon which any of the moneys of the
Company shall be invested or for any loss or
damage arising from the bankruptey, insol-
vency or lortious. act of any person with
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whom any moneys, securitics or effects shall
be deposited or for any other loss damage or
misfortune whatever which shall happen in
the execulion of the duties of his respective
office or in relation thereto unless the same
happen through his own wilful dct or default.

Winding Up

161, If the Company shall be wound up
and the assels available for distribution among
the members as such shall be insufficient to
repay the whole of the paid up capital, such
assets shall be distributed so that, as near as
may be the losses shall be borne by the
members in propottion to the capital paid up
or which ought to have been paid up at the
commencement of the winding up on the
shares held by them respectively and, if in a
winding up the assets available for distribution
among the members shall be more than
sufficient to repay the whole of the capital paid
up at the commencement of the winding up,
the excess shall be distributed among the
members in proportion to the capital at the
commencement of the winding up paid up or
which ought to have been paid up on the
shares held by them respectively, DBut this
Article is to be without prejudice to the rights
of the holders of any shares issued upon
special terms and conditions,

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

o A Y R A ke SR g S g
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the liquidators may, with the sanction of an
extraordinary resolution, divide among the
contributories in specie or kind any part of the
assets of the Company and fmay with the like
sanction vest any part of the assets of the
Company in trustees upon such trusts for the
benefit of the contributories or any of them

gs the liquidator with the like sanction think
L

(b) If thought expedient any
such division may be otherwise than in
accordance” with the legal rights of the
cortributories (excopt where unalterably fixed
by the Memorandum of Association) and in
partioular any class may be given preferential
or special rights or may be excluded altogether
or in part; but in case any division, otherwise
than in accordance with the legal rights -of
the contributories, shall be determined on, any
contributory who would be prejudiced thereby
shall have a right to dissént.

(¢) 1In case any of the shares to
‘fzc divided as aforesaid consist of shares which
involve a liability to calls or otherwise, any
person entitled under such division to any of
the said shares may, within ten days after
the_passing of the extraordinary resolution, by
notice in writing direct the Liquidator to sell
his proportion and pay him the net proceeds

and the liquidator: shall if practicabie act
accordingly.
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Names, Addresses and Descriplions of Subscribers.
.
4 REX LIMITED
i by Howard Hobson
A Director
2 601, Union House,
* Hong Kong.
- Corportation,
]
4 LEX LIMITED
g by Howard Hobson
1 Director
A 601, Unlon House,
o Hong - Kong.
T Corporalion.
i
i ;
% Dated the 28th day of August, 1971,
; WITNESS to the above signatures:-—

4
o . Poon
z Solicitor,

X ; Ilong Xong.

i
i
v




