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THE COMPANIES ORDINANCE (CHAPTER 32)

Private Company Limited by Sharcc

MEMORANDUM OF ASSOCIATION

OF

CHOW TAI FOOK NOMINEE LTMITED

Er.t&ìlt9;.ãtRâ\4

1. The name of the Company is "CHO\ry' TAI FOOK
NoMINEE LIMITED ( E xffi ftÉ^Ë PEâ\ d ) ".

2. The registered office of the Company will be situate in
Hong Kong.

3. The objects for which the Company is established are:-
( 1) To act as nominee, trustee, executoÍ, administrator,

agent or attorney for any person, company, society,
association, government or any other authority and to
perform all such acts and duties in connection therewith.

(2) To provide services in connection with management,
financial and organisation advice.

( 3 ) To promote all t¡¡pes of business and to float, manage,
control and incorporate any company, association or
underÈaking of whatsoever natu¡e.

( 4 ) To hold in trust as trustees or nominees and to deal
with, manage, and turn to account, any real or personal
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propetry of any kind, and in particular shares, stocks'

debentures, debenture stock and securities'

(5) To carry on any o{ the above activities, or businesses

in any part of the world and to carry on any other

activiúes or business, whether subsidiary or not, which

can in the opinion of the Company be carried on

aclvantageously in connection with any of the activities

or businesses aforesaid or which in the opinion of

the Company will enhance the value of any of the

Company's Property or goodwill.

( 6 ) To negotiate and to make advances upon hold in trust'

issue, luy, sell or otherwise acquire or dispose of'

on commission or otherwise, securities or investments

of all kinds'

(7) To lend money with or without security and on such

amount so obtained'

( I ) To negotiate advances to and to offer for public

subscription or otherwise place or assist in placing

the shares, stock, debentures, bonds, scrip or other

securities of, or to promote and establish or assist

in promoting and establishing any Company, Associa'

tion-, body oi authority, whether public or prïvate, and

to subscribe for, purchase or deal in its shares, stock'

debentures, bonds, scrip or other securities'

( 9 ) To take, make, execute, enter into, commence' carry

on, prosecute, and ilefend all steps, contracts, agreements'

negótiations, legal and other proceedings, compromises'

arrangements, and schemes, and to do all other acts'

matteis and things whicb shall at any time appear
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conducive or expedient fo¡ the protection of 
-1he

ç"*f""r as holders of or inte¡ested in the securities

andinvestments,orforobtainingpaymentofmoneys
payable thereon'

(10) To draw, accept, endorse, issue, negotiate' 9lcelt
withdraw, po,.hu'u ol otherwise deal in' bills of

exchange, promissory notes, letters of credit and other

mercantile instruments'

(11) To accept money' securities and property of all kinds

for safe custodY or othel wise'

(12) To arrange for and do all acts and things (whether

U, *u, of th" promotion of companies' or otherwise'

ttä*roáo"r) ,,'""J"u'y ot convenient for the amalgama'

don or joint working of undertakings'

(13) To arrange and enter into compromise or scheme

thought o"""r,u'y or desi¡able in the interests of the

óãÃîu"v, und to take all such steps and procee ings

and do and execute all such acts' deeds' matters and

things in the opinion o{ the Company may b9 desirable

for the protection of its property or rights or the

enhancement of the value thereof'

(14) To enter into partnership or into any arrangements. for

.huri.rg profits, union oi interests' co-opera*ion', joint

udrr".r'tor" reciprocal concession or otherwise with any

person or company carryrng on or engaged in or about

to carry o., o, er;gage in business or transaction which

the Company is authorised to calry oD or engage- m

ot ar,y 
-bu.i.re.. or transaction capable, of 

^ 
being

conducted so as directly or indirectly to benefit this

ð"Lp".v and to lend money to o¡ otherwise assist

any such Person ol company'

(15) To sell, lease or dispose of the undertaking' properfy'

assets and effects of the Company' or any part thereof

{orsuchconsiderationasmaybethoughtfit'andin
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paúicular for stocks, sha¡es or securities of any other
company whether fully or partly paid up.

(16) To do all o¡ any of the above acts or things as
principals, agents, contractots, trustees or otherwise,
and by or through trustee, agents or otherwise, and
either alone o¡ in conjunction with others, and to
prove the Company to be registered or recognised in
any foreign country or place.

í7) To procure the Company to be registered or recoguized
in any country or place outside Hong Kong.

(18) To remunerate any person or company for services
rendered, or to grant persons, allowances, gratuities
and bonuses to employees or ex-employees of the
Company or the dependents of such persons or any
other persons.

(19) To distribute in specie or otherwise as may be resolved
any properfy or assets of the Company among its
members and particularly the shares, debentures or
other securities of any other company formed to take
over the whole or any part of the assets or liabilities
of this Company.

(n) To pay all costs, charges and expenses in connection
with the promotion, establishment and incorporation of
the Company.

Qt) Generally to do all such other things as are incidental
or as the fümpany may think conducive to the above
objects or any of them.

And it is hereby
clause except where
be deemed to include
whether incorporated
in Hong Kong or elsewhere, and further the intention is that
the objects specified in each paragraph of this clause shall, except
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whe¡e in such paragraph, be independentmain se ümiteã or resì¡icted by ,&"r*"u
liJJ t the company. 

rms of anv other earacï;et;;;he

4. The liability of the Members is limited.

5. The Capital of the
divided into 1e000 shares of
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Nmber of
Shares taken

by each
Sub¡criber

Names, Addresseg and Descriptions of Subscribers

Total Number of Shares Taken ...

CHENG YU TUNG
12 Repules Bay Road
Hong Kong
Merchant

CHAN KI LEUK
Fontana Gardens
Ka Ning Path
Causeway Bay
Hong Kong
Merchant

1

1

2

Dated the ?Árth January, 1973

Witness to the above signatures:-
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LO CHI KI
708, Hang Seng Bank Building
77, l)es Voeux Road, Central

Hong Kong
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Stamp Duty

$20.00
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THE COMPANIES ORDINANCE (Chapter 3z)

Private Company LÍmited by Sharer

ARTICLES OF ASSOCIATION

OF

CHO\M TAI FOOK NOMINEE LIMTTED
Fl 

^ 
4É,.1\ æ- Kã IR â\ ãl

I

I

ithout in any way limiting the generality of the
7, 19,80-Bg inclusive, 45,æ,69,TZ(b),TZ (S)
and 82 of Table "4,, shall not apply to the

- ?. The Company shall be a private company and accordingly
the following provisions shall have effect:-

(a) The number of Members for the time being of the
Company (excìusive of persons who are in the
employment of ons who, having
been formerly Company, were,
while in such continued after
such employment to be, Members of the Company) is
not to exceed fift¡ but where two or more persons hold
one or more shares in the Company jointly, they shall,
for the purpose of this paragraph, be treated as a single
Member.
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(b) Any invitation to the public to subscribe for any shares

or debentures or debenture stock of the Company is

hereby prohibited.

(c) The right of transfer of shares shall be restricted as

hereinafter provided.

Sh¡rc¡

3. Subject to the provisions of Clause 35 of Table "4"
the shares shall be under the control of the Directors who may
allot or dispose of, or grant options over the same to such persons

upon such terms and in such manner as they think fit.

4. The Company shall have the first and paramount lien
upon all the shares registered in the name of each Member and

upon the proceeds of sale thereof, for his debts, liabilities and

engagement, solely or jointly with any other person, to or with
the Compan¡ 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 in
respect of such shares.

5. Save as herein otherwise provided, the Company shall
be entitled to treat the registered holder of any shares as the
absolute owner thereof, and accordingly shall not, exceptas ordered

by a Court of competent jurisdiction or as by Ordinance reguired,
be bound to recognise any equitable or other claim to, or
interest in, such shares on the part of any other person.

Tran¡fer of Sh¡rc¡

6. The Directors may decline to registet any transfer of
shares without assigning any reason therefor.

General Mectingr

7, The quorum for the transaction of business at any
General Meeting shall be two Members personally present.
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Director¡
8. (a) Unless and until the Company in General Meeting

shall otherwise determine, the number of birectors shall not be
less than two nor more than seven.

- (b) The quorum necessary for the fransaction of the
business of the directors may b; fixed by the directorr, un¿
unless so fixed shall be trvo.

9. The first Directors of the company shalr be nominated in
writing by the Subscribers to the Memorandum of Association.

10. A Drector shall not require any qualification shares.

_ 11. Subject to the provisions of Clause T2 of Table ,,¡,,
(excluding sub-paragraphs (b) and (g) the¡eof) a Director shall
hold office until either:-

(a) He is removed from office by an extraordinary resolution
of the Conrpany.

(b) Notice is given to the Company by any Member at
least seven days before the Annuai General Meetiug
that some other person be appointed in his place and
such resolution is duly passed as an ordinary resolution.

72. Any casual vacancy occurring in the Board of Directo¡s
may be tlled up by the Directors and the Directors shall further
have power at any time, and from time to time appoint -" p"r.oo
as an additional Di¡ector.

13. The Company may from time to time by ordinary
resolution increase or reduce the number of Directors authorised
by Article I hereof PROVIDED that the minimum number of
Directors shall not, in any circumstances, be less than two.

L4. A Director may hold any office or place of profit under
the Company (other rhan that of Auditor) lr, 

"orrj*ction 
äitr

the office of Director, and may enter into or be interested in
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contracts or arrangements with the Company and may 
- 
have or

U" iot"."rt"d in dãalines with the Company, and shall not be

ãirquulifi"d from office thereby, nor shall he be liable to account

i" ift" Company for any profit arising out of any such contract'

;;t;;;";;"i o, d"ulioe to which he is a paltv or in which he

is intã¡ested by re"ron of his being at the same time a Director

of the Company, provided the such Director discloses to the

meeting of the Directors at which such contract' arrangement

o, ¿"Jin* is frrst taken into consideration the nature of his

interest therein, or if such interest is subsequently acquired'

;;;"tdd that he 'discloses the fact that he has acquired such

interest at the next meeting of the Directors held after such

interest was acquired. But, except in respect of any agreement

or arrangement to give any indemnity ot, security to any Director

*ho hur-orrdertaken or is about to undertake any liability on

behalf of the Company, or to any other person or- company' for

""v 
fi"¡ifitv or obúgaiion of the Company for which anv Director

riáff ¡" perso.rally responsible whether by way of guarantee or

otherwise, or in respeci of a resolution to allot any shares or

debentures to a Director, no Director shall vote as a Director in

regard to any contract, arrangement or-dealing in which he is

interested or upon aní mattei arising thereout' and if he shall

so vote his vote shall not be counted nor shall he be reckoned

in estimating a quorum when any such contract' arrangement or

àealins is unaei consideration. A general notice, if given to

the Di-rectors by a Director to the effect that he is a member

of a ,pecified company or firm, and is to be regarded as interested

in any contract, urr"ngement or dealing which may' a{ter the

J"t" ol the notice, be ente¡ed into or made with that company

o, fir*, shall, {or the purpose of this Article' be deemed to be

a suffióient disclosure of interest in relation to any contract'

"rr"og"*"rrt, 
ot dealing so entered into or made'

15. Without prejudice to the general powers conferred by

Clauses 67 anð,æ of 
'tubl" "A',, a;d the other poì /ers conferred

by these presents, it is hereby expressly declared that the

Directors shall have the following powers, that it is say' power:-

(1) To pay the costs, charges and expenses preliminary
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and incidental to the promotion, formation, establishment
and registration of the Company;

(2) To purchase or otherwise acquire for the Company any
property rights or privileges, at such price and generally
on such terms and conditions as they think fit, and to
pay for the same either in cash or in shares, bonds,
debentures or other securities of the Company;

(3 ) To appoint and at their discretion remove or suspend
maDagers, agents, secretaries, clerks, shroffs, servants
and workmen for carrying on the business of the
Company, and to determine the powers and duties of
such persons, and fix their salaries or emoluments and
to sanction the payment of the same out of the funds
of the Company;

( 4 ) To exercise all the borrowing powers of the Company
not required by the Ordinance or these Articles to be

exercised by the Company in'general meeting;

( 5 ) To make, give, accept, endorse, transfer and negotiate
such bills of exchange or promissory notes or other
similar obligations as the Directo¡s may think desirable
in carrying on the business of the Company;

( 6 ) To enter into all such negotiations and contracts and
rescind and vary all such acts, deeds and things for the
Company as may be expedient;

( 7 ) To ¡efer any claims or demands by or against the
Company to arbitration and observe and perform the
awards;

(8)

(e)

To declare and pay dividends to the shareholders;

To set aside out of the funds of the Company before
recommending any dividend, such sum as they may think
proper as a reserve fund to meet contingencies or for
equalizing didviends or for repairing, improving or
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maintaining any of the property of the Company andfo¡ such orher purpo.". á, Àud ¡" 
"o*i¿"rãã-ãJJo"io"to the interests of the Company, and to inveJ ,rrJt o_time to time, convert, rcalize or reinvest the same in

such manner as is hereinbefore provided *itf r"g"r¿ tothe funds of the Company;

(10) To provide f¡om time to time for the management ofthe affairs of the Company in any part of the worldin such manne¡ as they shall thinË fiì;
(ff) To make, vary and repeal from time to time byeJawsfor the regularion of the business of the ðão"õ, n,officers and servants.

16. A Director_who is absent frpm Hong Kong or aboutto be absent from Hong
other Directors, appoint
to be alternate Di¡ector
whilst he holds office as
to notice of me
thereat accordin s, and to attend and vote

n" 11'n-;e*"i" #:iÏ":ä",iï:li:îl'ï;
to-llong Kong and acts in his office as a Director or vacatesoffice as a Director, or remorres the appoint"" from ,n*-å"¿any appointment and removar ot d"t thi* crause ,hdl uãìtr""t"¿by notice in writing under the hanã ãï-it" Oir""t*."È;ä.
same.

L7. A resolution in-writing, signed by all the Directors shallbe as valid and effecrual 
". iair- ñ;"-been passed at meetingof the Directors duly called 

"rra "orrJtot"¿.

Chcquer etc.

.18.- All cheques,.promissory notes, drafts, biils of exchange,and other negotiable instruments, shall bà made, signed, drawrr,accepted and endorsed, or otherwise executed by tlrî pår;;"o,persons from time to time authorised by a resolution of theDi¡ectors.

:
I'

i
¡
ti
c

$lt
g

Ì
Í
fr{t

:i
.:
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Thc Seal

19. Clause 71 of Table "4" shall not apply and the following
Clause shall be substituted therefor :-

(a) The Seal of the Company shall not be affixed to any
deed or instrument except in the p?esence of two of
the Directors of the Company and such l)irectors shall
sign every deed or inst¡ument to which the seal of the
Company is so affixed in their presence.

(b) The Company shall be entitled to exercise the powers
confer¡ed by Section 35 of the Ordinance or any
amendment or ¡e-enactment thereof to use an official
Seal in any country or place where it carries on business.

20. Messrs. Watt & Lo (Nominees) Limited shall be the û¡st
Secretaries of the Company.

Capitalieation
27. Any general meeting may resolve that any moneys,

investments, or other assets forming part of the undivided profits
of the Company standing to the credit of the reserve fund, or
any capital redemption reserve fund, or in the hands of the
Company and available for dividend be capitalised and distributed
amongst such of the shareholders as would be entitled to receive
the same if distributed by way of dividend and in the same
proportions on the footing that they become entitled thereto as
capital and that all or any part of such capitalized fund be
applied on behalf of such shareholders in paying up in full either
at par or at such premium as the resolution may provide, any
unissued shares or debentures or debenture stock of the Company
which shall be distributed accordingly or in or towards payment
of the uncalled liability on any issued shares or debentures or
debenture stock, and that such distribution or payment shall be
accepted by such shareholders in full satisfaction of their interest
in the said capitalised sum.

Winding Up
22. If the Company shall be wound up and the assets

available for distribution among the members as such shall be

-t7 -



insufficient to repay the whole of the paid up Capital, such assetsshall be distributed so, that as nearry ã, -u, be the losses shallbe borne by the members in p.oporiiÃ to the capital paid upor which ought to have been p"ù .rp at the 
"o*_"rr""å"rrt ofthe winding up on rhe shares ielr hem ,"*";;i;;ì;'""a ifin a -winding up the a distriboiion ,*o"e tlr"members shall be mor to repay the whole ofthe capital paid up at encement of t'h"-nrirrã;rrg ,ip th"excess shall be distributed among the membe^ in profo-rtiår, tothe Capital at rhe commencemenr of the winding-õ-;;ì; 

"nor which ought ro have 
_been 

paid up on the r¡,ur"Jl"ia;;-rh"rn
respectively. But this Article is to be without pr"joái""'to-tt"
rights of the holders of any shares issued opor, ,p."iul i"r_, ,rr¿conditions.

23. (u) If tbe Company volun-tarily or otherwise, the liquidã of anextraordínary resolution divide * .

or kind, any part of the assets o i:fl"ri:like sanction, vest any part of the assets of the Company in trustees,upon such trusts {or the benefit of the cont¡ibutãriu, o, *y ofthem, as the liquidators, with like sanction, shall think fit.
(b) If thought 

-expedient any such division may beotherwise rhan in accordrnce with tire legal rights ;i'the
unalterably fixed by the

d in particular any class may
rights or may be excluded

in accordance wirh the regar d*hï 1ï,,1t:'illîoîTl:iåt:î"ïli:
dete¡mined on any contributory"*ho *or.ld be prejudiced herebyshall have a right to disseni.

(") In case any of the shares to be divided as aforesaidconsist of shares which involve a riabiriry to cails or otherwiseany person entitled unde¡ such division to any of the said sharesmay within ten days after the passing of the 
"",r"orãl.rurvresolution, by notice in rvriting dirãct thã Liquidator to sell his

ljlpt:i"r, and pay him rhe ner proceeds and the fiq"i¿uto, .f,"ffrr practrcable act accordingly.
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Names, Addresses and Descrffions of Subscribers

CHENG YU TUNG
12 Repules Bay Road
Hong Kong
Merchant

CHAN KI LEUK
Fontana Gardens
Ka Ning Path
Causeway Bay
Hong Kong
Merchant

Dated the 24th January, 1973

Witness to the above signatures:-
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LO CHI KI
708, Hang Seng Bank Building
77, I)es Voeux Road, Central

Hong Kong


