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THE COMPANTIES AcT
{Chapter 50)
- Section 28(2)

No., of Company
00522/1970-u

LI B LI

CERTIFICATE OF INCORPORATION ON CHANGE OF
NAME OF COMPANY

This is to certify cthat COSMOS SPORTHEAR FACTORY (g)
PRIVATE LIMITED itcorporated under cthe Companies Act on the
lst day of July 1970 did by 4 special resolution resolve tg
change its name to WING TAI GARMENT MANUFACTORY (SINGAPORR)

PTE LTD and thaet the company whiceh is a private company limited

by, shares is now known by its pey name with effect from the

I7th day of January 1989,

Given under my hand and seal on this 17th day of January 1989,

MIES ENDA CHU

-ouo-.c-.vn--.l-----q-olc-l-ol-t-..

SENIOR Ass?T REGISTRAR OF COMPANIES
SINGAPORE
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Form 9,

Tee CoMpaNiES AcCT, 1967,
Section 16 (4).
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CERTIFICATE OF INCORPORATION OF PRIVATE COMPANY
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Form 9

The Companies Act, 1967

No. of Company - Section 16 (4)
322 1197¢

Certificate nf Tnenepoeation

ol Hrirate Comprery

This is 1o certify thar

COSMOS SPORTWEAR FACTORY
(S) PRIVATE LIMITED

is. ont and from the [st day of July, 1970, incorporared undler the Companies

Acer, 1967, and that the Company is a company limited by shares and thae the

coimpany is a Drivale company,
¥

Given under my hand and seal, at Singapore, this Ist day of July, 1970.

b

* TAN BENG NEOQ,

Dy. Registrar of Companies,
Singapore,




Thr Comramies At

(Crarrir 50)
Section 17¢ (7) Form
COPY OF MINUTE BY 5 2

REPRESENTATIVE OF HOLDING
COMPANY RELATING TO
PROCEEDINGS OF SUBSIDIARY e

COMPANY

Name of, Company:t Wing Tai Garment Manufactory (Singapore) Pte Ltd

C‘ompany No: 00522/1970-M

‘THe Registrar of Compan_ies;

Singapore

On 23 Jume, ... 19..92. . thé minute of the abovenamed company set out *below/

in ¥Annexure “A” and signcd.by me for purposes of identification was signed by Cheng Wai Xeung .

,the representativeof. ................. ... ..

................................................

........................................................................

*(Set out minute here if a copy thereof is not annexed)

Dated this. ..... 23rd .day of...... CJume, 19..74..

Signature: .. / é . AD—‘ ...........

Name of *DirectorBE5%¥a¥: ..Cheng . Wai Keung.. ....... ...

t Intert name of sebsidiary company.
1 The annexure is to be crdorsed as follows:—
*This is the annexure marked “A™ referred to in the Form relating 10 the copy of minute by representative of holding company
signed by me on the ............... day of. ... ...l 19......

Lodged in the office of the Registrar of Companies by, For Official Use :

Name: Wing Tai Garment Manufactory . Date of Registration:
Address,(Singapore) Pte Ltd '
* 107 Tampines Road, Singapore 1953 | Receipt No:
Alc No: Tel No: 3803829 )
Checked By

Fax No: 2868j38

Prted I Sistparssi, Sgional Pesaaas |



.;l

"This is the annexure marked "A" referred
to in the Form relating to the copy of
minute by representative of holding
company signed by me on the 23rd day of

June, 1992."

-
CHENG WAI KEUNG

WING TAT GﬁRMENT MANUFACTORY (SINGAPORE} PTE LTD

MINUTES UNDER SECTION 179(6) OF THE COMPANIES ACT (CHAPTER 50)

I, Cheng Wai Keung, the representative of WING TAI
HOLDINGS  LIMITED, the holding company beneficially enti-
tled to the whole of the issued .shares of WING TAI GARMENT
MANUFACTORY (SINGAPORE) PTE LTD pursuant to subsection 6 of
Section 179 of the.Companies Act (Chapter '50), hereby state
that by virtue of the Extraerdinary General Meeting of WING
TAT GARMENT MANUFACTORY .(SINGAPORE) PTE LTD held on 23 June,
1992 at 10.00 a.m. at 107 Tampines Road, Singapore 1953, the
requisite notice being waived, it was resolved that the
following resclution be passed:-

SPECIAL RESOLUTION

That Article 156A of the Articles of Association of the
company be. altered by deleting the word "direct" in the
ninth line. ’ ' -

Dated this 23rd day of June, 1992.

CHENG WAI KEUNG
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TieE COMPANIES ACT
{CrHapPTER 50)

Section 179 (7) ) ForM
- COPY OF MINUTE BY 5 2
REPRESENTATIVE OF HOLDING

COMPANY RELATING TO
PROCEEDINGS OF SUBSIDIARY ——
COMPANY

MName of Company:t WING TAIL GARMENT MANUFACTORY
(SINGAPORE) PTE. LTD.

Company No: 0522/1970-M

The Registrar of Companies,

Singapore
On......2th Qctober 19..91 _, the minute of the abovenamed company set outXhatcudx
in tAnnexure “A” and signed by me for purposes of identification was signed by .. ... CHENG .. .. )
WAL KEUNG --sr<-mT-<oso7ToToTo07. , therepresentative of ... .. WING TAL .
HOLDINGS LIMITED —-or<r rmsssnsIoTnTniisroToT077..the holding company
authorised pursuant to section’ 179 (3) of the Companies Act.
*(Set out minute here if a copy thereof is not annexed)
Dated thlsgth ..day of...... October . .. ....19. 91
Slgnaturc e / é ...... A)’ .......
Name of *Direct CHS¥etaaiX . . ... .. Cheng Wai Rewng

T Insert name of subsidiary company,
#The annexure is to be endorsed as follows:—
*This is the annexure marked "A" referred to in the Form relating to the copy of mmutc by representative of holding company
signed by me on the ....o..vvven. . day of
* Delete where inapplicable.

Lodge_d in the office of the Registrar of Companies by For Official Use )
Name: Date of Registration:

Address: Receipt No:

Ale No: Tel No: 2200666

Checked By:
Fax No: 2250438

Mail Box Ni. 39

Prmted by Singapare Nanonal Poaters Lud
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"Ihis is the annexure marked "A" referred to in the Form

relating to the copy of minute by “representative of
holding company signed by me on the 9th day of October

1991. :

WING TAI GARMENT MANUFACTORY {SINGAPORE) PTE LTD

o

MINUTES UNDER SECTION 179(6)
. OF THE COMPANIES ACT, CHAPTER 50

L, CHENG WAI XEUNG, the representative of WING TAI HOLDINGS
LIMITED, duly appointed under a Certificate of Appointment
dated 17th September 1991 pursuant to Section 179(3) of the
Companies Act, Chapter 50 hereby state that the Extraordinary

General Meeting* of the Company was held on the 9th day of
October 1991, when :-

A. IT WAS RECITED THAT :-

1. The Company is a wholly owned subsidiary of Wing
Tai Holdings Limited ("WTH") and its principal
activity is that of garment manufacturing.

2. WIH proposes to effect an’ internal scheme of
reconstruction (the "Reconstruction™) of WTH, its
subsidiaries and associated companies (the "Group")
by inter alia, enterding into a reconstruction
agreement (the "First Reconstruction Agreement")
with the Company for the transfer to the Company of

- N

-

a) all of WTH's shares (the "Garment Shares") in
the dapital of those companies within the Group
which are engaged in garment manufacturing,
garment retailing and other garment related
businesses and particularised -in Schedule 1 of
the First Reconstruction Agreement except for
DNP Holdings Bhd, a 44.11% ownegd associlated
company o©f WTH (the "Garment Subsidiaries™)
including shares in Wing Mei Outer-Wear Company
{(Pte.) Limited to be acquired by WTH pursuant to
@ reconstruction agreement of even date as the
First Reconstruction Agreement; and

b) WTH's business and undertaking relating to its
manufacturing division which manufactures
garments (the "Garment Manufacturing Operation")
as a going concern as at the Transfer Date {as
defined in the First Reconstruction Agreement)
{the "Garment Undertaking” }.

3. The purpose of the Reconstruction is to {inter
alia), restructure the garment arm of the Group so
that the Company will, following such
Reconstruction, assume the investment holding
activities of the Group directly assumed by WTH

CHENG WAL KEUNG



with regard to the Garment Subsidiaries (except for
DNP Holdings Bhd) as well as carrying on the
undertaking of the Group relating to the Garment
Manufacturing Operation which was directly carried
on by WTH.

The purchase consideration for the Garment Shares
will amcunt to $5,905,893.00.

The purchase consideration for the Garment
Undertaking will amount to $16,813,743.00.

The aggregate purchase consideration for the
Garment Shares and the Garment Undertaking will be
satisfied entirely by the’ allotment and issue to
WIH of 22,719,636 ordinary shares of $1.00 each in
the capital of the Company, credited as fully paid.

The completion of the First Reconstruction

‘Agreement will be conditional upon : -

i) the waiver of the pre-emption rights of the
shareholders of the Garment Subsidiaries in
respect of the Garment Shares; and

ii) all necessary consents and approvals from all
relevapt governmental, regulatory and other
authorities and third parties for the transfer
of the Garment Shares and the Garment
Undertaking;

being obtained on or before 31 October 1991.

The current authorised share capital of the Company
is $500,000.00 divided into 500,000 ordinary shares
of $1.00 each and the issued and paid up share
capital of the Company is $307,000 divided into
307,000 ordinary shares. It is proposed that the
authorised, issued and paid up share capital of the
Company be increased with a view to the acquisition
of the Garment Shares and the Garment Undertaking.

It was noted at the Meeting that in connection with
the Reconstruction, the shareholders will be asked
to approve certain amendments to the Memorandum and
Articles of Association of the Company to
facilitate the Company assuming its role as an
investment holding company of the Garment
Subsidiaries (except for DNP Holdings  Bhd)} aftex
the Reconstruction.




‘

B. IT WAS RESQLVED :-

SPECIAIL, RESOLUTIONS

1.

That the objects of the Company &as contained in
Clause 3 of the Memorandum of Association, be and
are hereby altered by :- '

a)

b)

c)

a)

e)

f)

g}

h)

i)

3)

by inserting the words "and hold as
investment" after the word "acquire" in the
first line of Sub-Clause 3{11);

by deleting the words "buy, sell and deal" in
fhe eighth line of Sub-Clause -3{13) and by
substituting therefor the word "invest":

by deleting the words "convenient or desirable
..... ++++ for the time being"” in the F£ifth to
the seventh lines of Sub-Clause 3(16);

by deleting the words "sell" and "and deal
with" in the thirteenth line of Sub-Clause
3(18); '

by deleting the word "re-issue" in the seventh
line of Sub-Clause 3(19) and gsubstituting
therefor the words "the same as investment";

by deleting the word "sell" in the seventh
line of Sub-Clause 3(19) and the words "or
otherwise deal with the same" in the eighth
line of Sub-Clause 3(19);

by deleting the words "and deal with" in the
first line of Sub-Clause 3(22);

by deleting the words " and otherwise turn to
account the same, or any interests
thereunder," in the fourth and fifth lines of
Sub-Clause 3(26);

by deleting, the word "sell" in the first line
of Sub-Clause-3(27) and the words "dispose of,
turn to account or otherwise deal with®™ in the
second line of Sub-Clause 3(27);

inserting a new Sub-Clause 3(1}(a) immediately
after the Sub-Clause 3(1), the provisions set
out in document marked "AA" accompanying these
Minutes and initialled by the Chairman of the
Meeting for the purpose of identification; and



2)

k) inserting a proviso to Sub-Clauses 3(1l) to
3(44), immediately before the paragraph which
reads "And it is hereby declared .o ..c..o.-..
the powers of the Company”. the words set out
in the document marked "BB" accompanying these
Minutes and initialled by the Chairman of the
Meeting for the purpose of identification.

That the Articles of Association of the Company be
and 1is hereby altered by inserting a new Article
156a immediately after the Article 156, the
provisions sSet out in the document marked "cCC"
accompanying these Minutes and initialled by the
Chairman of the Meeting for +the purpose of
identification.

ORDINARY RESOLUTIONS

1)

2)

3)

That the authorised share capital of the Company bhe
increased from Dollars Five Hundred Thousand
{($500,000.00) divided into Five Hundred Thousand
(500,000) ordinary shares of One Dollar ($1.00)
each by the creation of an additional Twenty Nine
Million and Five Hundred Thousand ordinary shares
of One Dollar ($1.00) each.

That Clause 5 of the Memorandum -of Association of
the Company be amended by deleting the words “The
share capital of the Company is Dollars Five
Hundred Thousand ($500,000) divided into Five

‘Hundred Thousand (500,000) Oxrdinary shares of $1.00

each" and substituting therefor, the following
words :-

“The share capital of the Company is Dollars Thirt§
Million ($30,000,000.00) divided into Thirty
Million 30,000,000} ordinary shares of $1.00
each",

That, contingent upon the passing of Ordinary
Resolution 1 above, the directors of the Company be
and are hereby authorised to allot and issue
22,719,636 ordinary shares of $1.00 each in the
capital of the Company, credited as fully paid, to
WTH pursuant to and in accordance with the terms of
the First Reconstruction Agreement, such new shares
when allotted and issued fully paid to rank pari



passu in all respects with the existing issued
shares of the Company.

CERTIFIED CORRECT

A =

CHENG WAI KEUNG




(1)(A)

Signed by the Chairman of the
Meeting for the purpose of
identification as being the Sub-
Clause 3(1)(A) contained in the
document marked "AA" referred to
in Special Resolution 1 passed
at the . Extraordinazy General
Meeting held on the 9th day of

October 1991.

CHENG WAI KEUNG

To carry on the business of an investment holding
company and for that purpose to purchase, take on
lease or in exchange or otherwise acquire by way of
investment any lands, buildings and any estate, right
or interest in and connected with any lands or
buildings or both or any other form of real or
personal property, rights or privileges or any
interest in the same and to purchase, subscribe for or
otherwise acquire and hold either in the name of the
Company or- in that of any nominee shares, stocks,
debentures, debenture stock, bonds, notes, obligations
and securities issued or guaranteed by any company
wherever incorporated or carrying on business and
debentures, debenture stock, bonds, notes, obligations
and securities issued or guaranteed by any government,
sovereign ruter, commissioners, public body or.
authority, supreme, dependent, municipal, local or
otherwise, in any part of the world.

“



Signed by the Chairman of +the
Meeting for the  purpose of
identification as being the proviso
contained in +the document marked
"BB" referred to in Special
Resolution 1 passed - at the
Extraordinary General Mgeting held
on the 9th day of October. 1991.

. LN

CHENG WAT KEUNG

Provided that the Company shall not have power to trade or deal
in land or . secdurities and that notwithstanding anything
contained in this Clause, any appreciation of capital assats
N and realised profits resulting on a sale of capital assets,
i.- shall not be treated as profits available for dividends, but
shall either be applied in providing for depreciation oxr
contingencies or for writing down the value of the assets or bhe
carried to the credit of capital reserve and be applied in
accordance with any regulations of the Company which may from
time to time govern the manner in which the said resexve fund

may be applied.



156a

Signed by the Chairman of the
Meeting for the purpose of
identification as being the
proviso contained in the document
marked "cc* referred to in
Special Resolution 2 passed at
the Extraordinary General Meeting
held on the 9th day of October

VAN

CHENG WAI KEUNG

The Directors may established a capital reserve.

Any capital appreciation arising from a revaluation

of the Company's investments or realised upon the
sales or' other disposition of the Company's
investments shall be applied to capital purposes
only, and unless appropriated to meet losses or to
write down investments (either individually or in
the aggregate) or debts due .to the Company shall be
carried direct to the capital resexrve fund. The
Directors may apply all sums so set aside to the
capital reserve fund to meet depreciation or
contingencies, or for «repairing, improving or

maintainihg any property of the Company or (subject

as hereinafter provided) for such other purposes of
the Company as the Directors in their absolute
discretion may deem expedient. Provided that the
capital =zeserve fund shall not be available for
dividends, but may be applied either in or toward
paying up any amounts for the time being unpaild on
any shares held by the Members or paying up in full
unissued shares of the Company to be allotted and
credited as fully paid up to and amengst the
Members.

Capital
Reserve



THe CoMpaNiEs Act

(C 50 .
Secz}:gﬁ% (;) ] Form
COPY OF MINUTE BY 5 2
REPRESENTATIVE OF HOLDING

COMPANY RELATING TO
: PROCEEDINGS OF SUBSIDIARY T
COMPANY

Name of Company:t Wing Tai Garment Manufactory (S) Pte Litd

Company No: (0522/1970M

The Registrar of Companies,
Singapore

On......... 1> March, 1659

...... » the minute of the abovenamed company sef out *below/

in fAnnexure “A’ and signed by me for purposes of identification was signed by PN Wal Reung

authorised pursuant to section 179 (3) of the Companiés AGt.
*(Set out minute here if a copy thereof is-not annexed)

Dated this 15 ! - 8

......

Name of *Director/Seeretary: ... 090 Wal Remg

T Insert name of subsidiary company,
I The anncxure is to be endorsed as follows:—
“This is the annexure marked “A™ referred to in the Form relating to the copy of minute by representative of holding company
signed by me on the ....... .. e day of 19......"
* Delete where inapplicable,

Lodged in the office of the Registrar of Companies by . For Official Use
Wing Tai Garment Manufactory

Name:  (5) Pte Titd Date of Registration:

Address: 107 Tempines Road' Receipt No:

Ae No; S1ngapore 1954, No: 2809111 x 329 | Checked By:

Printcd by Singapore Mationat Printers Lad



"This is the annexure marked "A" referred
Lo in the Form relating to the copy of
minute by representative of holding
company signed by me on the 15th day of
Maxrch, 1989.,"

WING TAI GARMENT MANUFACTORY (SINGAPORE).PTE LTD

MINUTES UNDER SECTION '179(6) OF THE COMPANIES ACT (CHAPTER 50)

I, Cheng Wai Keung, the representative of WING TAI HOLDINGS
LIMITED, the holding company beneficially entitled te the
whole of the issued shares of WING TAI GARMENT MANUFACTORY
{SINGAPORE) PTE LTD pursuant to subsection 6 of Section 179
of the Companies Act (Chapter 50), hereby state that by
virtue of the Extraordinary General Meeting of WING TAI
GARMENT MANUFACTORY (SINGAPORE) PTE LTD held on 15 March,
1989 at 9.00 a.m. at 107 Tampines Road, Singapore 1953, the
requisite notice being waived, it was resolved +that the
following Resolutions be passed:-

AS_SPECIAL RESOLUTIONS

T

That the Articles of Association of the cempany be altered
in the following manner:-

{a) By deleting Articles. 121 and 1722 and substituting
therefor the following Articles:- :

"27. The Directors may from time to time appoint .
ocne or more of their body to the office of
Managing Director for such period and on such
terms as they think fit, and subject to the



122,

terms of any agreement entered into in' any
particular case, may revoke such appointment,
Where an appointment is for a fixed term,
such term shall not exceed five vyears. A
Director so appointed shall not, while
holding that office, be  subject to
retirement, but his. appointment shall be
automatically determined if he ceases from
any cause to be a Director, :

Such Managing Directer shall at all times be.
subject to the control of the Direectors,- but
subject thereto, the Directors may vest. in
such Managing Director such of the powers
eXxercisable under these Articles By them as
they may think Fit, and may- confer ‘such
powers for such time and te be exercised for
such objects and purposes, and upon such
terms and conditions:y and with such
restrictions as they may think expedient, and
they may confer such powers, ' either
collaterally with, or to the exelusion- of,
and in suvbstitution for, all or any of the
powers of the Directors in that behalf, ana:
may from time to time revoke, withdraw,
alter, or vary all or any of such powers."



Tue CompaNiEs Acr

C 50
Sgcu}'lgrﬁ'kn) (%} Form
COPY OF MINUTE BY 5 2

REPRESENTATIVE OF HOLDING
COMPANY RELATING TO
PROCEEDINGS OF SUBSIDIARY —

COMPANY :

Name of Company:t Cosmos Sportwear Factary (S) Private Limited
Company No: . 522/1970

The Registrar of Companies,

Singapore
On...16 Jamary Eoiiiia. 19.82. ., the minute of the abovenamed company set out *below/
drFAnnexare AL and signed by me for purpases of identification was signed by ........... e, )
......... :.i.:.E.l.g..i.i.Ed.-.I.(?Ezflg.....................,tﬁcrcpresentative'of.--..-.................
Ta:r_ .. Carment: Manufacty Y (S .. FEEE ) ...... I'td .............. ﬂajeholdingcompany

Name of:"DircctorlSe-ssa#eq:

1 Insert mame of subsidiary company,
# The annexure is to be endorsed as follows:—
"This is the annexure marked “A” referred 10 in the Form relating to the copy of minute by representative of holding company
signed by me on the ............... day of 19 "

Lodged in the office of the Registrar of Companies by For Official Use
Name: Cosmos Sportwear Yactory (S) Pte Date of Registration:
Iid
Address: 107 Tampines Road Receipt No:
Singapare 1953

Afe No: Tel No: 2809111 x 329 Checked By:




Form 11
THE COMPANIES' ACT, CAP. 185

- Section 21 (2)
Section 26 (1) and (2)
Section 28 (%)
Section 154 (1)
Section 254 (2)

NOTICE OF RESOLUTION
COSMOS SPORTWEAR FACTORY (8) PRIVATE LIMITED

To the Registrar of Companies,
Singapore.

At an Extraordipary General Meeting of the members of COSMOS
SPORTWEAR FACTORY (S) PRIVATE LIMITED duly convened and held
at 105 Tampines Road, Singapore 19, on the 22nd ddy of Febroary 1974, the
Special Resolutions set out below were duly passed:

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

a) ARTICLE 6 — By deleting the word “MANUFACTURING” in line 3 and
substituting therefor the word “MANUFACTORY™

b} ARTICLE 108 — By deleting the word “MANUFACTURING” in line 5 and
substituting therefor the word “MANUFACTORY™

c} ARTICLE 110 — By deleting the word “MANUFACTURING” in the first line
and substituting therefor the word “MANUFACTORY™

d) ARTICLE 7 (1) — By deleting the phrase “Afier the issue and allotment of the
400,000 shares as provided in Article 6” in the first and second line thereof.

&) ARTICLE 121 — By deleting the same and subsiituting therefor the following
new Article:

- "12F, The Directors may appoint one or more of their body to the office
of Managing Director for such peried and on such terms as they think fit
and, subject to the terms of any agreement entered into in any particular
case, may revoke any such appointment. A director so appointed shall not,
while holding that office, be subject to retirement by rotation or be taken
into account in determining the rotation of retirement of directors but his
appointment shall be automatically determined if he ceases from any cause
to be a director.”

f) ARTICLE 122 — By deleting the same and substituting therefor the following
new Article:

“122. The directors may entrust fo and confer upon a Managing Director
any of the powers exercisable by them upon such terms and conditions and
with such restrictions as they may think fit and either collaterally with or
to the exclusion of their own powers, and may from time to time revoke,
wilhdraw, alter or vary all or any of these powers,™

8) ARTICLE 123 — By deleting the same and substituting therefor the following
new Article:
“123. A Managing Director shall, subject to the terms of any agreement
eatered into any particular case, raceive such remuneration {whether by way
of salary. commission.. or participation in profits, partly in one way and
party in another) as the directors may determine.”

h) ARTICLE 129 — By deleting the clause “one of whom shall be the nominee

of the WING TAI GARMENT MANUFACTURING (S) PRIVATE LIMITED

and the other shall be the nominee of the LEUNG & CHAN LIMITED of
Hongkong.” in lines 4, 5 and 6 thereof.

Dated this 22nd day of February, 1974,

....................................................

Chajrman



The Campészar Act. 1957

PRIVATE COMPANY LIMITED BY .SHARES

Memorandim of Aﬁﬁujriaﬁnn

of

COSMOS SPORTWEAR FACTORY

(S) PRIVATE LIMITED
M

I. The name of the Company is “COSMOS SPORTWEAR FACTORY
(5) PRIVATE LIMITED". 1
2. The registered. office of the Company shall bé sit;Llote in the Republic
of Singapore, ' i
. o :
3. The objects for which the Company is esrabl@hcid aré:—

. +
(1) To carry on the business of the manufacturers of, dealers in, de-
signers, suppliers, buyers, sellers, importers and exporters of sports-
wear garments and items of whatever kind.

1
(2) To carry on the business of manufacturers of, Edea[ers in, designers,
suppliers, buyers, sellers, hirers, repairers, cleaners; storers, expor-
ters, importers and distributors of cotton, woollen and synthetic
coats, jackets, suits, shirts, trousers, blouses, skirts, dresses, rain.
coats, cardigans. and ocuter-wear garments ‘of all descriptions and
kinds. And in connection with such business to carry on the

business of carding, padding and quilting of such garments,

. {3) To carry on all or any of the business of gairment makers, silk
mercers, silk weavers, cloth manufacturers, fu;riéra,ghaberdashers,
hosiers, milliners, dressmakers, tailors, costumiers, robe, dress and
mantle makers, batters, clothiers, cutfitters, élovers,. lace manu-
facturers, feather dressers, lingerie makers, bopt and. shoemakers,
general drapers and importers, wholesale and retail dealers of and
in synthetic fibres textile, fabric and materials lbf all kinds.

(4) To carry on all or any of the trades or ;business of preparing,
spinning, doubling, weaving, combing, scouriné, sizing, coIouring,
dyeing, printing and ﬁnishing, working or‘ma;nufacturing in an
way whatever, cotton, wool, silk, hemp, flax, Jjute, artificial silk,

* rayon, nylon and other fibrous or textile substances, whether anj-
mal, vegetable or mineral in any state and whether similar to the
foregoing substances or not, and to treat and utilise and deal in
any waste arising from any such operations, whether carried ont
by the Company or otherwise, and also of maakers of vitriol and-of
bleaching, dycing, and finishing materials, ang the buying and
selling of, dealing in all or any of the aforesaid substances,

To manufacture
Sports-wear
garments,

To carry on the
business of
manufzcturers of
outer-garments,

To carry on busi-
ness of garment
makers, cloth
manufactorers,

To carry on
business of cotton,
wool and siik
spinning and
weaving,



To carcy on
business of
general
merchants,
importers,
exporfers,

To constiuct
factories.

To carry on the
business of
transport etc,

To run hotels ete,

To build building,

To purchase
shares, stock,
debentores,

(2)

(5) To carry on the business of general merchanes, importers, expor-

-~

(6.

(?)

(8)

&

{10)

‘mers, da

ters, storers, storekeepers, factors, brokers, commission agents,

0 ' »
removers, and packers of and dealers in manufacrured goods,

machinc:ry,; materials, - commodities, general merchandise, ores,
metals;imirieral substances, and produce of all kinds and to im-
port, export, buy, prepare, ‘manufacture, render marketable, sell,
barter, exchange, pledge, charge, make advances on and otherwise
deal injor with or turn to account by wholesale or retail goods,
machip@ry, - materials, commodities, general merchandise, ores,
metals, mineral substances and produce of all kinds, and to tran-
sact every kind of agency business and to undertake the business
of manufacturers’ representatives.

To construct, manufacture, acquire, hire, hold and work factories,
shops, b ildings, machinery and appliances suitable for the above
-businps_s!;{? i I :

To _carrg':;oxla all or any of the business of transport, cartage and
haulageﬁg;gﬁ];:acmm,ﬁgarage proprietors, owners and charterers of
road vehicles, aircrift and ships, tugs, barges and beats of every
destription, ' lightermen and carriers of goods and passengers by
roa.ﬂd,,lralil, water, or air, carmen, cartage, contractors and agents,
forwarding, transport and commission agemts, customs agenis,
stevedorgs, .wharﬁngc\rs, cargo superintendents, packers, hauliers,
warchousemen, storekeepers, engineers, electricians and jobmasters.

3
Tao carry on the business of hotel, restaurant, cafe, tavern, beer-
house, refreshment-room, and lodging-house keepers, caterers,
licensed ; victuallers, wine, beer, and spirit merchants, brewers,

.maltster:s, distillers, importers and manufacturers of aerated,

mineral,; and artificial waters and other drinks, purveyors, caterers
for public amuseménts generally, proprietors of motor and other
vehicles,| garage proprietors, liverystable keepers, jobmasters, far-
irymen, ice merchants, importers and brokers of food, live
and dead stock, and colonial and foreign produce of all descrip-
tions, hairdsessers, perfumers, chemists, proprietors of clubs, baths,
dressingirooms, laundries, reading, writing and newspaper rooms,
libraries, grounds, and places of amusement, recreation, sport,
entertainment, and instruction of all kinds, tobacco and cigar
merchants, agents for railway, shipping and ajrplane companieé
and carriers, theatrical and opera hox office proprietors, enter-
preneirsiand general agents, and any other business which can be
conveniently carried on in connection therewith,

Il
o . . .
-To build, construct, alter, 1mprove, maintain, develop, work,

manage,: farry out or control any buildings, factories, warehouses,
shops, stores, houses, and other works and conveniences which
may seem calculated directly or indirectly to advance the Com-
pany’s interests and to contribute and subsidize or otherwise assist
or take part in the construction, improvement, maintenance, work-
ing, management, carrying out ov control hereof.

1

3
To purchase, subscribe for or otherwise acquire and hold shares,

. stocks, debentures, debenture stocks, bonds, obligations, and

securitics: issued or guaranteed by any company whether constituted
or carrying on business in Singapore or elsewhere, and ‘debenzures,
debenture stock, bonds obligations and securities jssued or gua-
ranteed by any government, sovercign ruler, commissioners, public
hody or authority, supreme, municipal, Jocal or otherwise, whether
at home-or abroad,

N e



{13}

(14

(15)

(1€)

(17)

(3)

Ta acquire any such shares, stocks, debentures, debenture stock, Te acquire shares,
obligations or securities by original subscription, tender, purchase, :E?fﬁozytiﬂ%;r_
exchange or otherwise either for cash or a corisideration ather than

cash and to subscribe for the same, ejthey c@nditionally or other-

wise and to underwrite, sub-underwrite of guarantee the subscrip-

tion thereof in any manner and to exercise and enforcé all or any

of the rights and powers conferred by or incident 1o the ownership

thereof,

To issue debentures, dehenture stocks,” bonds, obligations, and To issue
securitics of all kinds, and to frame, constitute and secure the debentures,
SAme, as may scem expéedient, with ful) power to make the same
transferable by delivery, or by instrument of transfer or otherwise,

and either peérpetual or terminable, and either redeemable gr
otherwise, and to chargc or secure the same by trust, deed, or
otherwise, on the undertaking 6f the Company, or upon any speci-

fic property and rights, present and future, of the ‘Company
(i-ncluding, if thought fit, uncalled capital), or otherwise howsoever,

b R Sy

. o - i, .
To invest money at intetest on the security of immovable property To invest money,

performance of any contracts honds or obligations and to discount,
* . H

buy, sell and deal in bills, notes, warrants, icoupons- and other

negotiable or transferable securities or documents,

To facilitate and encourage the creation, issue, or conversion of To facilitate
debentures, debenture stocks, honds, obligations,. shares, stocks, Sraion of
and securities, and to act as trustees in connedtion with any such '
securities, and to take part in the conversion of business concerns

and undertakings into companies. . - oo

To take part in the formatiop, managgmcézt, fupervision, or To take part in
control of the business oy operations of any company or under- ggin";f;‘;? of any
taking, and for that purpose to appoint and remunerate any

directors, accountants, or other eXperts or agenits.

Te purchase, hire, take on lease or in exchan'gé,' buiid and con- To purchase,
struct upon, alter, maintain, develop, o otherwise acquire or use fggé?ﬁ; on
any movable or immovable properties wharsoeyér and any rights immovable
or privileges or interests which the Company may think necessary, Propertiesete,
convenient or desirable with reference to any of these objects and
capable of heing profitably dealt with in connéction with any of
the Company’s business property or rights for the time being, and
in particu]ar_any land, buildings, casements,; machinery, plant
and stock in trade. ;

¥
To carry on the business of manufacturers,'corhmcrcial, financial, To act as agents
insurance, shipping, commission and generali agents, manufac- Eererally.
turers” representatives, and either as principals ;’or'égenrs. t0 buy;
sell, trade and dea) in produce, goods articles ahd merchandise of
every description, ;

To acquire and undertake the whole or ‘any péiz'f of the business, To acquire
goodwill and assets of any person, firm o conipany carrying on Dusiness.

or proposing to carrying on any of the businesses which this
Company is authorised o CAITY on and as part of the consideration

for such acquisition ro undertake al) op any of the labilities of



To eater into
arrangements for
profit sharing.

To promote any
other company.

To lend moneys.

To invest.

To borrow.

To issue
negotiable
instruments.

To be trustees,

(19

(20)

)

(22)

(23)

(24)

(25)

(4)

such persoil, firm, or company or to acquire an interest in, amal-
gamate with or enter into any arrangements for sharing profits or
for co-opcx;ation or for limiting competition or for mutual assis-
tance with| any such persom, firm or company and to give or
accept by way of consideration for any of the acts or things
aforesaid o'r. for any property acquired, any shares, debentures, or
securitiés t‘hat:-may be agreed upon and to hold good and retain
or sell, moi'tgage and deal with any shares, debentures or securities
so received,

r .

To enter {into any arrangement for sharing profits, union of

interests, :co-operation, joint venture, reciprocal concessions or

otherwise Wwith any person or company carrying on or engaged in

or about Fc') c.:arr}? gn or engage l;n gmy b)l’_lsigess' or traisgac:tion

capable of| being conducted so as directly or indirectly to benefit

this Comp:any and to take or otherwise acquire shares and securities

of any such company and to sell hold reissue with or withous.
guarante¢ or otherwise deal with the same,

To promo;te any other company for the purpose of acquiring all
or any ofthe property and undertaking and all or any of the
liabilities of this Company or of undertaking any business or
operations; which may appear likely to assist or benefit this Com-
pany or td enhance the' value of any property or business of this
Company gand to place or guarantee the placing of, underwrite,
apply for, :accept and hold or subscribe, the whole or any part of
the capital or securities or to lend money to or guarantee the

performanjcé of the contract of any such company.
|

To lend and advance money or give credit to any person or
company; to guarantee and give guarantees of indemnisies for the
payment of money or the performance of contracts or obligations
by any person or company; to secure or undertake in any way the
repayment of moneys lent or advanced to or the liabilities incusred
by any person or company; and otherwise to assist any person or

" company. -

To invest and deal with the moneys of the Company not iramedi-
ately required, upon such securities and in such manner, other
than in the shares of this Company, as from time to time be
determined by the Directors.

L . + .
To borrow or raise or secure the payments of money in such

. mapner as the Company shall think fit, and in particular by the

mortgage or charge of all or any part of the Company’s property
or by the issue or debentures, or debenture stock, perpetual or other-
wise, charged upon all or any of the Company’s property (both
present and future), including its uncalled capital, and to pay off,
purchase or redeem any such securities.

To draw, make, accept, indorse, discount, execute, negotiate, and
issue promissory notes, bills of exchange, bills of lading, warrants,
debentures, and other negotiable or transferable instruments.

To undertake the office of rrustees, receiver and liquidator whether
offical or otherwise, executor, administrator, committee, manager,
attorney, Hclegate, substitute, weasurer and other offices or situa-
tions of trust or confidence and to perform and discharge' the
duties and functions incident therero and generally to transact
all kinds of trust business etther gratuitiously or otherwise.



S

(26)

(27)

(31)

(32)

(33)

34

(35)

(5)

To apply for, purchase, or otherwise acquire use, assign, sell and To apply for
generally deal in patents, patent rights, trade marks, designs, or paterts.
other exclusive or limited rights or privileges, and to use develop,

grant licences and otherwise turn 1o account the same, or any

interests thereunder, and at pleasure to dispose of the same in any

way.

To sell, improve, r'nanage, develop, exdhange, lease, mortgage, To sell

enfranchise, dispose of, turn to aceount or otherwise deal with the g?‘ggﬁgﬂi’_
whole or any part of the undertaking, property, assets and rights
of the Company, either together or in portions for such considera-
tion as may be agreed and in particular for shares, debentures,
debenture stock or securities of any company purchasing the same,

To establish agencies and appoint financial and managing agents ';'0 e:tablish
Or 2torneys in any part of the world apd to regulate and dis- b?;gc;f:;‘
continue the same, .

To cause the Company to he registered or, recognised in any To register

. . : Company,
foreign country or place. .

1

To pay for any business, property or rights acquired or agreed to To pay goé .
be acquired by this Company, and generally ¢ satisfy any obliga. 2°quired business.
tion of this Company, by the issue or transfer 1of shares of this or
any other company credited as fully or partly paid up, or of
debentures or other securities of - this or any other company.

To adopt such means of ‘making known th:e products of the To advertise.
Company as may seem expedient, and in partidular by advertisin

in the press, by circulars, by publication of bodks and periodicals,

and by granting prizes, rewards and donations.:

To accept stocks or shares in, or the debentures or othey securities To 'n‘fccept shares
of any other company in payment or part' payment for any et for services,
services rendered or for any sale made to of debt owing from any

such company. o

. . N 13 - o . [l & - M

To provide for the instruction and training of the administrative Tg;rzlgel

.t . T80 .,
and technical personnel of the community, F
To provide for the welfare of persons in the employment of the ggtf;g"%g:
Company, or formerly in the employment OE the company by employees.
grants of money, pensions or other payments, and by _providing ’
or subscribing towards Places of instruction and recreation and
medical and other attendance, and other assistance, as the Com-

* v ! L

pany shall think fit, :

To support and subscribe to any charitable :or public object, and Lo fubseribe
any institution, society, or club which may’ be ifor the Lenefir of O FHarities.
the company or it employees, or may be; cofinected with any
wown or place where the Company carries on business; to give or
award pensions, annuities, gratvities, and superahnuation or other
allowances or benefits, or charitable aid to any persons who are or
have been directors of or who are or have been employed by or
who are serving or have served the tompany, and to the wives,
widows, children and other relatives and dependants of such per-
fons; to make payments towards insurance; and to set up, estab-
lish support and” maintain Superannuation and other funds or
schemes (whether contributory or non-contributory) for the benefi

of any of such persons, and of their wives, widows, children, and
other relatives and dependants, .



To trads ete,
in other part of
the world,

To remunerate
persons rendering
servicss,

To pay expenses
of formation of
Company.

To effect
insurances,

To distribute
Company's
property.

To enter into
arrangement with
government,

To obtain
powers,

To apply for
licence,

To do everything
incidental.

(36)

-

{37)

(39

(39)

(40)

(41

(42)

(#3)

(+4)

(6)

To do all or any of the:matter_s hereby authorised in any part of
the world either alone or in conjunction with, oras factors, trustees
or agents for, any other. companies or persons, or by or through
any factors, trustees or agents, :

To reniitnérate any person, firm or comipany rendering services to
this Company either by cash payment or by the allotment to him
or them of shares or securities.:af the company credited as fully
paid-up in full or in part or otherwise.:

To Paj(’ é‘llit'jr any 'expehses incurred in connection with the
formaticn ‘and incorporatioﬁ of "the cofnpany or to contract with
any pe:rsoh, firm' or cox_l_.xp'.j;ﬁpyl__ to p"ay the same and to pay com-
mission;s' to brokers and™others for underwriting, placing, selling,
or guaranteeing the subscription of any shares, dehentures or
securitiiles of this company.promoted by this Company.

To effect insurances against Josses, damage risks and liabilities of
all kinds which may affect any person or company having contrac-
tual rel#tiSHSHp with the Company and to act as agents for
insurersl and insurance brokers.

To dis(::ribute among the members of the Company in kind any
property of the Company and in partcular any immovable pro-
perty or any shares, debentures or securities of other companies
belonging to this Company or of which this Company may have
thé power of disposing, but so that no distribution involving a
reduction of the capital may be made without such sanctions as
may be required by law.

To enter into any arrangements with any governments or autho-
rities, muhicipal, local, or ctherwise, that may seem conducive to
the Company’s objects, or any of them, and to obtain from any
such. government or authority, any rights, privileges, and conces-
sions which the Company may think it desirable to obtain, and
to carry out,-exercise, and comply with any such arrangements,
right, privileges, and concessions,

To obtain all powers and authorities necessary to carry out or
extend any of the above objects. :

To aply for, secure, acquire hy grant, legislative enactment,
assignment, transfer, purchase, or otherwise, and to exercise, carry
out, and enjoy any charter, licence, power, authority franchise,
concession, right, or privilege, which any Government or authority
or any corporation or.other public body may be empowered to
grant; and to pay for, aid in, and contribute towards carrying the
same into effect; and to appropriate any of the company’s shares,
debentures, or other securities and ‘assets to defray the necessary
costs, charges, and éxpensés thereof. )

To do all such other afiings as are incidental or conducive to the
attainment of the above q'bjects or any of them, or which may be
conveniently carried on and dome in connection therewith or

. which may be calculaied directly or indirectly to enhance the

value of or render

profitable_any business or property of the -
Company, ) )

o

And it is hercby declared that, in the-interpretation of this clause the
powers confered on the Company by any-paragraph shall not be restricted by
reference to any other paragraph,ior the name of the company, or by the
juxtaposition of two or more objects, and by any marginal note or heading,



g (7)

and that, in the event of any ambiguity, this cla_usc; and ‘Cvery. paragraph
shall be construed in such a way as to widen, and not to restrict, the powers
of the Company, . .

And it is hereby further declared that the word “Co-mpan’j(" in this clause
when not applied to this Company shall be deemed to include any partner-
ship or other body or persons political, mercantile or otherwise incorporated

4. The Hability of the members is Jimited.

5. The share capital of the Company is Dollars Five Hupdred Thousand

($500,000) divided into Five Hundred Thousand (5_00,00 )] OIdinax_'y shares of
$].0’0 each, . o T

The Company shall have power to increase or ;q:du-E;g its capital, to con-
solidate or subdivide the shares i-ﬁiﬁ‘?h*é?éjé”“éf larger or smaller amounts, and
to divide the shares forming the capital (original, increased or reduced) of the
Company into severa classes, and to atrach thereto respectively preferental,
deferred or special righs, privileges or conditions as may he determined by or
in accordance with the regulations for the rime being of the company and to
issue additional capital with any such rights, privileges or conditions as
aforesaid, ’ :



. ' (8)

W

WE, the several persons whose names, addresses and descriptions arc
subscribed hereto, are desirous of being formed into a Company in pursuance
of this Memorandum of Association, and we respectively agree to take the
number of shares in the capital of the Company set opposite our respective

names.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Number of
Shares taken by
each Subscriber.

HE
CHAN KIAN HIN,
Room 627, 6th Floor,
I.C.B. Building,
’ 2, Shenton Way,
: Singapore,

Advocate & Solicitor.

CHUA KENG LOY,
Room! 627, 6th Floor,
I.C.B. Building,
2, Shenton Way,
Singapore.

Advocate & Solicitor.

One

One

Total number of shares taken

Two

Dated this 20th day of June, 1970,

Witness to the above signatures: —

KHOR THIAM BENG,
Advocate & Solicitor, -

Singapore.



The Companies Acy, 1967

PRIVATE COMPANY LIMITED BY SHARES

Artirles of Ammprigtion

of

COSMOS SPORTWEAR FACTORY
(S) PRIVATE LIMITED

TABLE “A” EXCLUDED :
!. The regulations in Table A in the Fourth Sch‘c‘dul%: to the Companies Ta?led "é&"
Act, 1967 shall not apply to the Company, except so far ‘as the same are Sxoded.
repeated or contained in these Artcles, : . T

. INTERPRETATION .
2. In these Articles, unless the subject or context othérwise requires, the Inferpfctaﬁon-
words standing in the first column of the table nexs hereinafter ‘contained shall

bear the meaning set opposite to them respectively in the second column
thereof ; —

‘Worbps . MeaninGs
The Company - - - COSMOS SPORTWEAR FACTORY (8) PRIVATE Meanings,
LIMITED. ) '
TheAct - - - - - . The Companies Act:‘ 1967 or any 'statuwry modifica-

tion thereof for the tHme being in force,

These Articles - - - . These Articles of Association ag originally framed or
as altered from time to time by Special Resolution,

The Directors - - - . The Directars for the time being:6f the Company.

TheOffice - - . . . The registered office for the time being of the .
Company. .

TheRegister - - . . The Register of Members to be’ kept pursuant to

Section 158 of the Act. .
TheSeal - - - - - . The Common Seal of the Company,

The Secretary - . - . The Secretary includes any person appointed to
perform the duties of Secretary temporarily.

Dividend - . . . . . Includes bonus,

Member . - . . . . A registered holder of shares of the Company,
Month . . . . . . Calendar Month ' ‘

Writing shall include printing and lithography and aﬁy other mode or
moades of represeniing or reproducing words in a visihle form.



Commencement
of business,

Private
Company.

Authorised
Share Capital.

The Allotment of
first 200,000
shares.

Unissued and new
shares 1o be first
offered to Mem-
bers unless other-
wise determined.

(10)

Words importing the singular number only shall include the plural
number, and vice versa.

. . . . .
Words importing the masculine gender only shall inglude the feminine
gender. 4

i
Words importing persons shall include corporations,

i .
- Subject as afor'e;fsa.id, any words or expressions defined in the Act shall,
except where the subject or context forbids, bear the same meanings in these
Articles, i

3. The business of the Company may be commenced as soon after the
incorporation of the Company as the Directors shall think fit and notwith-
standing that part of the shares may have heen allotted,

_ PRIVATE COMPANY
4. The Comparny is a private company, and accordingly the following
provisions shall have: effect, namely : —

(a) The nymber of Members for the time being of the Company
(exclusiiiré of persons who are in the employment of the Company
or of its subsidiary or any person who while previously in the
employment af the Company or of its subsidiary was-and there-
after has continued to be a Member of the Comipany) is not to
exceed flifty, but wbtzre two or more persons hold one or more
shares in the Company jointly, they shall for the purposes of this
paragraph be treated as a single Member,

(b) Any _i_n{fitation to the public to subscribe for any shares or de-
bentureg or debenture stock of the Company is hereby prohibited.

(&) The rigfnt to transfer shares of the Company shall be restricted
as hereinafter provided,

(d) Any invitation to the public to deposit money with the Company
for fixed periods or payable at call, whether bearing or not bear-
ing interest is hereby prohibited.

SHARL CAPITAL
* 5. The authorised share capital of the Company is Dollars Five Hundred
Thousand ($500,000) ‘:'divi,ded into Five Hundred Thousand (500,000) Ordinary
shares of Dollar Onei (1.00) each.

6. The first 200,000 hares in the Company’s capital shall be allotted and
issued as fully paid up as to 100,000 shares to the WING TAI GARMENT
MANUFACTURING (5) PRIVATE LIMITED and as to the balance of
100,000 shares to the LEUNG & CHAN LIMITED of Hong, Kong.

7. (1) After the issue and allotment of the 400,000 shares as provided in
Article 6, unless otherwise determined by the Company in General Meeting
all original shares for the time being unissued and not allotted and any new
shares from time to time to be created shall before they are issued be offered
for subscription to the members in proportion, as nearly as the circumstances
will admit, to the number of shares then held by them respectively. Any such
offer shall be . made by notice specifying the number and class of shares and
the price at which the same are offered and limiting the time (not being less
then twenty-cight (28) days, unless the member to whom the offer is 10 be
made otherwise agreés) within which the offer if not accepted will be deemed
to be declined, -

(2) After the expiration of such time aforesaid or on the receipt of an
intimation from the person to whom the offer is made that he declines to
accept the shares offered, the Directors may, subject to these Articles, dispose
of the same in such manner as they think most beneficial to the Company.



(1)

The Dircctors may in like manner, dispose of any such new or original shares
as aforesaid, which, by reason of the proportion borne by them to the numher
of persons entitled to such offer ag aforesaid or by reason of any other diffi-
culty in apportioning the same, cannot in the opinion of the Directors be
conveniently offered in manner hereinbefore provided,

8. Subject to these Articles and in particular 'to Article 7 and to any
special rights attached to any share for the time being, all shares shall be
under the absolute control of the Directors who ‘may allot or otherwise dispose
of the same to such persons on such terms and conditions and for such
considerations and at such time and subject or not to the payment of any
part of the amount thereof in cash -and at a premium but not at a discount
except in accordance with Section 59 of the Act as the Directors may deter-
mine and provided that no shares shall be issued which shall have the effect
of transferring a controlling interest in the Company witheut the prior
approval of the members in General Meeting, '

9. Any share in the Company may be issued with such preferred/
deferred or other special rights, cev-wuch=restriction, whethet in regard to
dividend, return of capital voting or-otherwise, as the Company may from
time to time by Ordinary Resolution determine, and subjéct to the provisions
of the Act the Company may issye preference shares which. are; or ‘at the
option of the Company are liable to be redeemed on such terms and in such

manner zs the Company before the issue thereof may bg Special Resolution
determine, :

10, Notwithstanding the foregoing Article on any fissue of preférence
shares, preference shareholders will be deemed to have the same rights as
ordinary shareholders as regards the receiving of notices, reports and balance
sheets and the attending of General Meetings of the Cémpany. Preference
shareholders shall also have the right to vote at any- meeting convened for
the purpose of reducing the capiral of the Company or winding up or sanc-
tioning a sale of the undertaking or where the proposal 1o be submitted to the
meeting directly effects their rights. and privileges or where thie dividend on
the preference shares is more than six months in arrears, ;

1. If by the conditions of allorment of any share, the whole or part of
the amount or issue price thereof shall be payable by instalments, every such
instalment shall, when due, to he paid to the Company by the person, for the
time being, and from time to time shall he the registered holder of the share,
or his legal personal representative, :

12. The Cornpany may Pay a commission to any person in {consideration
of his subscribing, or agreeing to subscribe, whether absoluiely or conditional-
ly, or procuring or agreeing to procure subseriptions, jwhéther;absolutely'or
conditional, for any shares in the Capital of the Company!| but such commis.
sion shall not exceed 10 per cent of the price at which the shares are issued
or an amount equivalent thereto. Any such cominission may he paid in whole
or in part in cash or fully or partly paid shares of the Company at par as may
be arranged, and the Company may, in addition-to, or in Heu of, such com-
mission, in consideration of any person so subscribing ot agﬁeeing to subscribe,
or of his procuring or agreeing to procure subscriptions, whether absolute or
conditional, for any shares in the Company, confer on aniy such person an

agreement to pay a commission or the conferring of an option shall be in the-

discretion of the Directors on behall of the Campany.” Fhe" requircinents of
Sections 5+, 58 and 165 of the Acr shall he ohserved, so far ‘as applicable,

Shares under
Directors control

Company may
issue shares with
preferred, deferrad
or other special
rights,

Rights of
Preferencs
Shareholders,

Instalments
of shares.

Comm_is;:ien for
subscribing,



Different
conditions as
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Joint holders,
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holdar may
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Registarad
holder, absolute
owner,
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deal with its own
shares,

Authentication of
Certificate,

Member's right to
Certificate,
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specify number
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Issue of replacing
Ceriificates,

(12)

13, The Company may make arrangements on the issue of shares for a
difference between the holders of such shares in the amount of calls to be paid
and the time of payment of such calls.

E

14, Any two or mofe persons may be registered as joint-holders of any
share’and the joint holders of a share shall be severally as well as jointly liable
for the payment dﬁfaIl instalments and calls due in respect of such share, In
case of the death of aiy one or more of the joint registered holders of any
share, the survivorsishall be the only persons recognised by the Company as
having any title toio'r interest in such share,

. 15, Any one of the joint holders of any share may give effectual receipts
for any dividends, bonuses or other moneys payable in respect of such share.
And the first named upon the Register shall, however, as regards voting proxy,
service of notices axfd delivery of certificates and dividend warrants, be deemed
to be the sole ownel of such share.

16. Save as herein otherwise provided the Company shall be entitled to
treat the registered! holder of any share ‘as the absolute owner thereof and
accordingly shall net be bound (except as ordered by a Court or competent
jurisdiction or as' by Act required) to recognise even when having notice

thereof any equitable or other claim to or interest in such share on the part
of any person, ’

' ~

17. No person éshaII exercise any rights of a Member unti] his name shall
have been entered in the Register and he shall have paid all calls and other
moneys for the time being due and payable on any share held by him.

P
18. No part of the funds of the Company shall be employed by the-

Directors or the Company in the purchase of the Company’s shares in
contravention of Section 67 of the Act.

18, 'Every certiﬁcé;e for shares or debentures or representing any other
form of security shall be under the Seal and shall bear the autographic
signatures of one Director and of the Secretary.

20. Every merflbex: shall be entitled without payment to receive within
two- months after allotment or within one month after lodgment of transfer
(or within such period as the conditions of issue shall provide) one certificate
in respect of each class of shares held by him for all his shares of that class
or several certificates each. for one or more of his shares of that class upon
payment of $1/- (or such less sum as the Directors shall from time to time
determined) for evefy certificate after the first, Provided that (i) the Company
shall'not be bound {o issue more than one certificate in respect of a share held

| _jointly by several persons and delivery thereof to one of several joint holders

shall be sufficient delivery to all such holders and (i) a member who has

‘transferred part of his shares comprised in a share certificate shall be entitled

to receive, without E‘iayment and within one month after the ledgment of the
transfer a certificatejin respect of the shares not transferred,

21. Every certificate of shares shall specify the distinctive numbers of
the -shares in respec:t of which it is issued, and the amount paid up thereon.

22. If any such certificate shall be worn out, defaced, destroyed or lost it
may be repewed on such evidence being produced as the Directors shall
require and in the case of wearing out or defacement on delivery up of the
old certificate and in the case of destruction or loss or execution of such

indemnity (if any) and in either case on payment of such sum not exceeding

one dollar 25 the Directors may from time to time require, In the case of
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destrucrion or loss the Member 1o whom such renewed certificate is given Deliveryof *::*x:"

shall also bear the loss and pay 1o the Company all .expenses incidental to the share certificate,

investigations by the Company of the evidence of such destruction or Joss and
to such indemnity.

23. The certificates of shares, or options in respect of shares, registered Cothpany’s right
in the names of two or more persons may be delivered o the person first of lien,
named on the Register, :

LIEN ON SHARES
24. The Company shall have a first and paramount lierj and charge on all Right to enforce
the share registered in the name of a Member (whether solely or jointly with len by sle,
others) for all moneys due to the Company from him or his estate, either
alone or jointly with any other person, whether a Member or not, and whether
such moneys are presently payable or not, the Company’s lien (tf any) on a
share shall extend to all dividends payable thereon.

25. For the purpose of enforcing such lfen the Directqrs may sell all or Application of
any of the share subject thereto in such manner as they ithink fit, and no Proceeds of sale,
sale shall be made until such time as the moneys are preséntly payable, and
until a Notice in writing stating the amount due and Idcn';ianding payment,
and giving notice of intention to sell iy default, shall have been served in such
a manner, as the Directors shall think fit on such Member!or the person (if
any} entitled by transmission 1o the shares, and default in payment shall
- have been made by bim or them for seven days after such notice,

26. The net proceeds of any such sale shall be applied in or towards How sale to
satisfaction of the amount due and the residuc (if any) shall be paid to the be affected,
Member or the person (if any) entitled by transmission to the share; provided
always that the Company shall be entitled to a lien upon such residuc in
respect of any moneys due to the Company bur not presently payable like
to that which it had upon the shares immediately before the sale thereof.

27. To give effect to any such sale the Directors majv authorise some Powers of
persan to transfer the shares sold to the purchaser and the Directors may g;f]:gtgafﬁst"
enter the purchaser’s name in the Register as holder of the shares, and the ’
purchaser shall not be bound to see to the regularity or v'alidity of, or be
affected by any irregularity or invalidity in the proceedings, or be bound to
see to the application of the purchase money, and after his name has been
entered in the Register the validity of the sale shall not be impeached by any
person, and the remedy of any prson aggrieved by the sale shall be in damages
only and against the Gompany exclusively, '

CALLS ON SHARES

28. The Directors may from time t0 time make calls upfdn the Members Joint and several
in respect of any moneys unpaid on their shares or oy any cldss of their share i‘gfg&g of
{whether on account of the nominal value of the shares or by way of premium) '
and not by the conditions of allotment thereof made pa}'vabl‘é at fixed times,
and each Member shall (subject to his having been given. dt least fourteen
days’ notice specifying the time or times and place of payment) pay to the
Company at the time or times and place so specified the amgunt called on
his shares. A call may be made payable by instalments, A call -may be revoked
or postponed as the Directors may determine. A call shall be deemed to have

been made ar the time when the resolution of the Directors authorising the
call was passed. )

29. The joint holders of a share shall he jointly and severally Jiable to
pay all calls in respect thereof, '
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" +80. 1f befor¢ or on the day appointed for payment thereof a call payable
in.respect of a share is not paid,: the person from whom the amount of the
call is due shall pay interest on such amount at the rate of 5 per cent per

‘annum from the, day appointed for payment thereof to the time of actual

payment, but the Directors shall have power to remit such interest or any part
thereof, i : :

3l. Any sum which by the terms of allotment of a share is made pay-
able upon issue or at any fixed date whether on zccount of the nominal value
of the share or by way of premium and any instalment of a call shall for all
purposes of these: Articles be deemed to be a call duly made and payzble on
the date fixed for payment, and in case of non-payment the provisions of
these Articles as ta payment of interest and expenses forfeiture and the like,
and all other the relevant provisions of the Statutes or of these Articles shall
apply as if such sum were a call duly mdde and notified as hereby provided.

32. The Directors may from time to time make arfangernents on the
issue of shares for a difference between the holders of such shares in the
amount of calls to be ‘Raid and in the time of payment of such calls.

. : oY e g

33. The Diréctors may, if they think fit, receive from any Member will-
ing to advance t}}é same all or any part of the money uncalled and unpaid
upon any shares held by him, and upon all or any ‘part of the money so
advanced may (uhtil_the same would, but for the advance, become payable)
pay interest 2t such rate not exceeding (unless the company in general meeting
shall otherwise direct) 8 per cent per annum as may be agreed upon between
the Directors ‘and the Member paying the sum in advance.
~ .| FORFEITURE OF SHARES .

34, If any Member fails to pay the whole or any part of any call or
instalment of a call on or before the day appointed for the payment of the
same, the Directoys may at any time thereafter during such time as the call
ot instalment remains unpaid serve a notice on such Member requiring him
to pay the same, . together with any interest that' may have accrued and all
expenses that may have been incurred by the Corapany by -reasons of such
non-payment.

35. The notice shall name a day (not being less than fourteen days from
the date of the notice) and a place or places on and at which such call or
instalment and such interest and expenses as aforesaid are to be paid. The
notice shall also state that in the event of non-payment at or before the time
and at the place appointed, the shares in respect of which the call was made or
instalment is payable shall be liable to be forfeited.

36. If the requisitions of any notice as aforesaid are not complied with,
any shares in respect of which such notice has been given, may at any time
thereafter, before’ payment of all such calls or instalments, interests and
expenses due in respect thereof, he forfeited by a resoluticn of the Directors
to that effect. Such forfeiture shall include all dividends declared in respect
of the forfeited shares and not actually paid before the forfeiture.

37, Any sha;'cs so forfeited- shall be deemed to be the property of the
Company, and the Directors may sell, re-zallot, or otherwise dispose of the
same in such manner as they think fit. The Company may receive the consi-

‘deration, if any, given for the share on any sale or disposition thereof and

may execute a transfer of the share in favour of the person to whom the share
is sold or disposed and he shall thereupon be registered as the holder of the
share and shall not be bound to see to the application of the purchase money,
if any, nor shall his title to the share be affected by any irregularity or
invalidity in the proceedings in réference to ¢he forfeirure, sale or disposal of
the share, -
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© 38, When any share-shall have’been so: forfeited, notice-of- the ‘resolution Notice of : -
shall be given to-the Member. in whose name: it'stoad prior to the, forfefture forfeifure to be,

39. The Directors may at any time before any shares so forfeited shall Power to annu}
e been sold, re-allotted ér otherwise disposed ‘of, "annul the forfeiture there. forfeiture.

of upon such conditions as they think fit. =~ - R

#0. Any Member whose shares shall have been forfeited shall cease 1o Liability on
be a member in respect :of the forfeited shares but:shall,’ notwithstanding, be forfeited share,
liable to pay, and shall forthwith pay to the Company.-al calls, instalments,

interests and expenses owing upen or in respect of such shares at the time of

+l. A statutory declaration in writing that the declatant is a Director or Declaration by
the Secretary of the Company and that a shares.in the ‘Company has been g;;ﬁgﬁ, e of fact
duly forfeited on a dare stated in the declaration shall be! conclusive evidence of forfeiture,

of the facts therein stated as against all. persons claiming to be entitled to the
. S D

share. !
RESTRICTION ON TRANSFER OF SHARES
42, Subject to the restrictions of these Articles any Member may transfer Member may
all or any of his shares, hut every transfer must be in writing and in the (ansfer shares,
usual commen form, or in any other form which the Directors may approve,
and must be left at the Office for registration, dccompanied by the certificate
of the shares to be transferred, and such other evidence (if any) as the Directors

may require to prove the title of the intending transferdr; or his right to
transfer the shares, '

43. The instrument of transfer of a share shall he signed both by the Instrument of
transferor and by the rransferee, and the transferor shall be deemed to remain Exfflf&rdt_" be
the holder of the share until the name of the transfereg is entered in the
Register in respect thereof, provided that the Directors may dispense with the
execution of the instrument of transfer by'the transferée in any case in which
they think ft in their discretion s0 to do. Shares of different classes shall not
be comprised in the same instrument of transfer. :

44. The instrument of transfer of any share shall be in theform follow- Form
ing, or to the like effect, that is to say:— i of transfer.

L. AB, of

A T T RS P,

“w
................. LR T TP

.......................... e paTd 16 me by CD, of
.................... ,do.‘herc:l:vyr transfer to
the said C.D, the ordinary (or preference) éliare_(oﬁ..shéres} numbered

.............. et glanding in g name in the hooks
of COSMOS SPORTWEAR FACTORY (5) PRIVATE LIMITED
to hold the same to the said--‘C.D.~andi‘his.'-a:qsign's,- subjéct to the
several conditions on which I held ‘the ' saih@’ atifthé time of the
execution hereof. And I, the' ééi'g:l_".qu., do h:'éfg]_:j:';agrcc to take the

said share (ar shares) subject 1o the same conditions.. ...

]

As wirness our hands the day of
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45, All instruments of transfer which shall be registered shall be retained

. by the Company, but any instrument :of transfer which the Directors may

refuse to register.shall {except in any case of fraud) be returned to the party
presenting the same.

46. "No- shﬁré shall in any circumstances be transferred to any bankrupt
or person of unsound mind.

. 47. A share =1:'11':151 be transferred by a Member or other person entitled to
transfer to any Member selected by the transferor, but save as aforesaid and
save as provided by Article 52 hereof no share shall be transferred to a person
who is not 2 Member so. Jong as any Member or any person selected by the
Directors as pne whom it is desirable in the interests of the Company to admit
to membership isiwilling to purchase the same at the fair value,

48. Except Wheté the transfer is made to a Member of the Company,
OT pursuant to Article 52 hereof, any Member proposing to transfer a share
(hereinafter called “the propesing transferor”) shall give notice in writing

(bercinafter called “a transfer notice”) to the Company that he desires to

transfer the same. Such notice shall specify the sum he fixes as the fair value
and shall constinite the Company his agent for the sale of the share to any
Member of the Company or person selected as aforesaid willing o purchase
the sharé (hereinafter called “the purchasing Member”) at the price so fixed
or at the option of the purchasing Member at the fair value to be fixed Gy
the auditor in accordance with Article 50 hereof. A transfer notice may
include several shares and in such case shall operate as if it were a separate
notice in respect of each, A transfer notice shall not be revocable except with

* the sanction of the Directors.

49. If the Company shall within the space of twenty<ight days after
being served with a transfer notice find a purchasing Member and shall give
notice thereof to ‘the proposing transferor, he shall be bound upon payment
of the fair value as fixed in accordance with Article 48 or Article 50 hereof
to transfer the share to the purchasing Member.

50. In case any difference arises between the proposing transferor and
the purchasing Member as to the fair value of a share, the auditor shall on
the application of‘either partly certify in writing the sum which in his opinion
is the fair value and such sum shall be deemed to be the fair value and in so
certifying the auditor shall be considered to be acting as an expert and not as
an arbitrator, and accordingly the Arbitration Ordinance shall not apply.

5I. If in any case the proposing transferor after having become bound

. as aforesaid makes default in transferring the share, the Company may receive

the purchase money and the proposing transferor shall be deemed to have
appointed any one Director or the Secretary of the Company as his agent to
execute a transfer of the share to the purchasing Member, and upon the
execution of such transfer the Company shall hold the purchase money in
trust for the proposing transferor. The receipt of the Company for the pur-
chase money shall be a good discharge to the purchasing Member, and after
his name has been entered in the Register in purported exercise of the afore-
said power the validity of the proceedings shall not be questioned by any
person.

52. If the Company shall not within the space of twenty-cight days after
being served with'a transfer notice find 2 purchasing Member and give notice
in the manner aforesaid the proposing transferor shall at any time within
three months afterwards be at liberty, subject to Article 55 hereof, to'sell and
transfer the share (or where there are more shares than one, those not placed)’
to any person and at any price,



53. The Company in Genera] Meeting may. make and from time to time

5%, The Directors may refuse 1o register any transfer of any share and
shall net be bound 1o give any reason for such refusal or specify the grounds
upon which any transfer i declined, .

55. The Directors may decline to recognise any instrument of transfer
unless: —

(2) a fee not exceeding one dollar i paid to the Company in Tespect-

thereof; and”

(b) the instrument of transfer is accompanied by the certificate of
the shares to which it relutes and such ‘other evidence ag the
Directors may Teasonably require to show the right of the trans-
feror to make transfer.

56. If the Directors refuse to register a transfer of any shares, they shall
within one month after the date on which the transfer was lIodged with the
Con_:_pany send to the transferor and to the transferes noti'ée of-the refusal.

57. The Company shall provide a book to be called 'Register of Trans-
fers”, which shall be kept under the control of the Directors, and in which

shall be entered the particulars of every transfer o transmission of every
share. : ‘ ;

8. The Register of Transfers shal] be closed during 'the fourteen days
immediately preceding every Annval Genera] Meeting ‘of the Company and
at such other times (if any) and for such perjod as thé Directors may from
time to time determine, provided always that it shall not be closed for more

than thirty days in any year and during such periods the Directors may
suspend the registration of transfers, N

59. In the case of the death of a Member, the survivor where the de-
ceased was a joint holder, and the legal personal representatives of the deceased
where he was 2 sole or only surviving holder, shall be the only persons recog-
nised by the Company as baving any tite to his shares, but nothing herein
contained shall release the estate of a deceased holder from any liability in
respect of any share solely or jeintly held by him.

or bankruptcy of any Member shall have the right to. receive and give a
discharge for any dividends or othey moneys payable in respect of the share,
but he shall have no right to receive notice of of to attend orivote at meetings
of the Company, or (save as aforesaid) 1o any of the rights or privileges of a
member in respect of the share, unless-and unti] he shall he Tegistered as the
holder thereof. Provided always that rthe Directors may at any time give
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- CONVERSION -OF SHARES INTO STOCK
62. The Company in General Meeting may convert any paid-up shares
into stock and may from;time. to tithe seconvert such, stock into paid-up shares
of any demominmation. : -. -1 . . o . .., -

_ 63. When any shares have been conveited into stock the several holders
of such- stock ;may.i transfer théir: respeetive’ inferests therein or any parr of

“such interests in 'shchI manner as the Company in General Meeting shall

direct, but. in defaule of, any direction then inthe same manner and subject
to the same regulations as and subject to which the shares from which the
stock arose: might previously io conversion have been transferred or as near
thereto as urcumst?nﬂgh@,m__a,du%z?g But the Directors may if they think fir
from time t¢ time 'fiX the minimim ‘4mount ‘of stock transferable; provided
that such minimumi shall not excéed the npminal armount of the shares from
which the stock arose. o ' )

64. The s'eﬁera:l' holders of .stock, shall he entitled to participate in the
dividends and profits of the. Company .dccording to the amount of their
respective interests in such stock aud such interests shall, in proportion to the
amount thereof, coriferion the holders "ﬂ-le_r‘eof respectively the same privileges
and advantages for'the purposes of voting at meetings of the Company and
for other purposes’as if they held the shares from which the stock arose, but
so that none of such privileges or advantages, except the pariicipation in the
dividends, proﬁtg and assets of the Company, shall be conferred by any such
aliquot part of consolidated stock as would not, if existing in shares, have

" conferred such privileges or advantages.

65. All such ‘provisions of these Articles as are applicable to éaid up
shares shall apply to stock and in all such provisions the wards “shares” and

“shareholder” shall include “stock” and “stockholder”,

.- : INCREASE- OF CAPITAL
66. The Company in’General Meeting may from time to time by ordi-
nary resolution, whether all the shares for the time being authorised shali
have been jssued or all the shares for the time being fully called up or not,
increase its capital by the creation and issue’ of new shares, such aggregate
increase to be of such amount and to be.divided into shares of such respeciive

- amounts as, the Company by the.resolution authorising such increase shall

Orn what
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shares may be
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New shares under
disposal of
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direct,

* 67. . The new shares shall be dssued- upon such terms and conditions and
with such rights and privileges annexed thereto as the (General Meeting
resolving upon the creation - thereof shall direct and if no direction be given,
as the Directors=with the like concurrence shall determine, and, in particular
such shares may be issued with a preferential, qualified or postponed right
to dividends, and in the distribution of, assets of the Company, and with a
special or without “ny tight of voting. :

68. Subject to the provisions of these Articles and in particular to
Article 7 any shares: created by any increase in capital as aforesaid shail be
at the disposal of the Directors whoimay -allot, grant options over or otherwise
dispose of them to. such persons, at-such times and for’such consideration and
upon such terms and. conditions as the Directors may determine. '
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69. ‘Subject to any directions that may be given in accordance with the Ncw_gdpi‘tial“:'.t .
powers contained in the Memorandum of "Association or these Articlés, any ggg?;;’galﬁfy
capital raised by the creation of ney share shall be considered as part of the
original capital and ag consisting’ of ordinary shares and shall be subject. to
the same provisions with reference to the payment of calls, transfer, transmis-

sion, farfeiture, lien and otherwise ag if it had been part of the original capital.

ALTERATIONS OF CAPITAL
70. {1} The Company may by Ordinary Resolution:—

(a) consolidate and divide its capita] into shares of larger amount é;tc};atiions of
than irs existing shares; or, pitak

(b) cancel any shares which ar the date of the passing of the resolu-
tion have not been taken or agreed to be taken by any person
and diminish the amount of its share capital by the amount of
the shares so cancelled; or

() by subdivision of its existing shares or any.of them divide its

may by the resolution by which the subdivision is effected be
given any preference or advantage as regards dividend, capital,
voting or otherwise over the others or any other of such shares; -

(d) And may_hy special resolution_ reduce irs 'share capital, any

authorising the same or, so far as such resolution shall not be applicable, in
such manner as the Directors deem maost expedient,

MODIFICATION OF CLASS RIGHTS' :
71. Subject to the provisions of Section 65 of the Act, all or any of the L{l’odiﬁ_caﬁtti:n of
special rights or privileges attached 19 any class of shares in ‘the Capital of the ©4% rights.
Company for the time being may, at any.time, as well  before as during
B liquidation, be modified, affected, ajtered or abrogated, either with the consent
: in writing of the holders of not less than three-fourths of the issued shares of
the class, or with the sanction of Special Resolution passed at a separate’
General Meeting of the holders of shares of the, clasg, and 'all the provisions
contained in these Articles relating to General Meeting shall \mutatis mutandis
apply to every such meeting, but so that the quorum thereof shall be not Jess
than two persons personally present and holding" or reprefenting by proxy
one-quarter of issued shares of the class, and that any Holder of shares of the
class, present in person or by proxy, shall on z poll be entitled to one vote
for each share of the clasy held by him, and if a3 any adjourned meeting of
such holders such quorum as aforesail is not present, any two, holders of shares
of the class who are personally present shall be quorum. The Directors shall
comply with the provisions of Section 154 of the Act as to forwarding a copy
of any such Consent or Resolution 1o the Registrar of Companies,

BORROWING POWERS
72, The Directors may. from time 1o time, raise or horrow or secure the Powers to
payment of any sum or sums of money for the purposes of the Compzmy. oTrow.
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" 73, The Directors may raise or secure .the repayment of such sum or
sums in such manner and upon such terms and conditions in all respect as
they “think fit, and, im particular, by the issue of debentures or debenture
stock of the Company, perpetual or otherwise, charged upon or by mortgage
charge or lien of 2nd on the undertaking or the whole or any part of the
property of the Company (Both present and future), including its uncalled
capital for the time being, or by making, accepting, endorsing or executing
any promissory notes or bills of exchange.

74, Every debenture or other instrument for securing the payment of
money may be made assignable free from any equities between the Company
and the person to whom the same may be issued, Any debentures or deben-
ture-stock, bonds or other instruments and with any special privileges as to
redemption, surrender, drawing, allotments of shares, attending and voting
at Genera] Meetings of the Company, appointment of Directors and otherwise.

75. The Directors shall cause a proper register to be kept, in accordance
with Section 115 of the Act, of all mortgages and charges specifically affecting
the property of the Company and shall comply with the provisions of Section
108 of the Act. .

. L GENERAL MEETING

76. A General Meeting shall be held once in every calendar year, at such
time and place as inay be determined by the Directors, but so that no more
than fifteen months shall be allowed to elapse between any two such General
Meetings. -

77. The above-mentioned General Meetings shall be called Annual
General Meetings. All other General Meetings shall be called Extraordinary
General Meetings,

78. The First-Annual General Meeting of the Company shall be held
at such time within a period of not more than eighteen months from the
date of incorporation of the Company and at such time and place as the
Directors may determine. ’ ;

79. The Directors may call an Extraordinary ‘General Meeting of the
Company whenever they think fit.

80. The Directors shall, on the requisition of the holders of not less than
one-tenth of the issued capital of the Company upon which all calls or other
sumns then due have been paid, forthwith proceed to convene an Extraordinary
General Meeting df the Company, and in the case of such requistion the
foliowing provisions shall have effect:—

L
(I) The requisition must state the objects of the meeting and must
'be signed by the requisitionists and deposited at the office, and
may consist of several documents in like form each signed by one
- 0r more requisitionists,

(?2) H the Directors of the Company do not proceed to cause a
meeting to be held within 21 days from the date of the requisi-
tion being so deposited, the requisitionists . or any of them re-
presenting more than one half of the voting rights of all of them
may themselves convene the meeting, but any meeting so con-
vened shall not be held after three months from the date of the

deposit.

(3) In the case of a meeting at which a resclution is to be proposed
as a Special Resolution the Directors shall be deemed hot to
have duly convened the meeting if they do not give such notice

as is required by Section 152 of the Act,
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() Any meeting convened under this clause by the requisitionists
shall be convened in the same manner as nearly as .possible as
that in which meetings are to be convened by Directors,

teen clear days’ notice at the least specifying the place, day, and hotr of
the meeting, and in. case of special business, the general nature of such business,
shall be given by notice sent by registesed post or otherwise served as herein-
after provided, but with the consent of all persons for the Hme being entitled
t0 a notice under rhese Articles, a meeting may be convened in such manner as
such persons may approve. Whenever any meeting is adjourned for 14 days
Or more, at least three days' notice of the place and hour of such adjourned
meeting shall be given in like manner, : '

have served upon the Company a notice in writing by Eﬁim contained the
Proposed resolution, and stating his intention 1o subm.ifc the same. The pre-
scribed time above-mentioned shall be such that, between 'the date that the
notice is served and the day appointed for the mectin_g, there shall be not
less than three nor more than fourteen intervening days, -~

83. Upon receipt of any such notice as in the last ‘preceding Article
mentioned, the Secretary shall include in the notice of the meeting in any
case where the notice of intention is received before the notice of the meetin
is issued, and shall in any other case issne ag quickly as possibié to the Members
notice that such resolution will he proposed. -

84, The omission 1o give any such notice to or non-receipt of any such
notice by any Member shall not invalidate the meeting or any resolution
passed or proceedings at any such meeting,

PROCEEDINGS AT GENERAL MEETINGS

85.  All business shall be deemned special that is transacted at an Extra-
ordinary General Meeting and also alf business that is transadied at an Annnal
General Mecting with the exception of the cdnsideratilon ‘of the accounts,
balance sheets and reports (if any) of the Directors ang Auditors, the fixing of
the remuneration of Directors, the election of Directors in the place of those
retiring by rotation, the declaration of dividends and the, appointment of
and the fixing of the remuneration of the Auditoys, '

86. Two members present in person or by proxy shall be 2 quorum for
a General Meeting and no business sha]l be presented at any General Meeting
unless the quorum requisite is present at the commencemeny of the business,
A corporation being a Member shall be deemed to be personally present if
represented in accordance with the provisions of Article 101,

87. If within half an hour from the time appointed for the meeting a
quorum is not present, the meeting, if convened upon the requisition of
Members, shall be dissolved; in any other case i shall stand ezldjourned to the
same day in the week'next, at the same time and place, and if at the adjourned

meeting a quorum is not present within half an houyy from the time appointed
for the meeting the Members present shall be a quorum, ‘

88. The Chairman (if any) of the Board of Directors shall preside as
Chairman at every General Meeting, but if there be 0o such Chairman, or
if at any mecting he shall not be present within fifteen minutes afrer the time
appointed for holding the same, or shal] be unwilling to act as Chairman,
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the. members present shall chobse sotric*Director, or if no Director be present,

or if all the Directors present . decline: to itake the .zhair one .of themselves to
be Chairman of the meeting: ¢ : -

© . 89. The Chaia!'-man,may, with the consent -of -any meeting at which a

imeeting from time. to. time and from.place to place, but no business shall be
fransacted.at any adjourned meeting other than the business left unfinished
at’ the meeting from which the adjournment took place. When a meeting is
adjéurned for ten édays 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 to be
transacted at.an adjourned meeting::- ;-

90. At every Gendral Mecting a resolution put to the vote of the meeting
shall be decided on a show of hands by the members present in person and

. entitled to vote, unless before or:upon the declaration of the result of the

~ show of hands a p;oll be demanded by the Chairman of the meeting or by

‘by proxy, and entitled to vote. Unless a
pell be so demandf;':d, a declaration by the Chairman of the meeting that a
tesolution has been carried, or has been carried by a particular majority, or
dost, or not carried by a particular majority, shall be conclusive, and an entry to
that'effect in the boaok of proceedings of the Company shall be conclusive evidence
thereof, without proof of the number or proportion of the votes recorded in

- favour: of or against such resolution. -

91, "If a poll is duly demanded’ it shall be taken in such manner as the
Chairman directs, and the results of the poll shall be deemed.to be the
resolution of the mee:ing at.which the poll was demanded.

92. In case of an equality of votés, whether on a show of hands or on a
at which the poll is demanded, as the case may be, shall not have a second
or casting vote. ' .

93. No poll shall be demanded on’ the clection of a Chairman of a

‘meeting or on a question of adjournment: A poll demanded on any other

‘question shall be taken at such time as the Chairman of the meeting directs.

94. If any votes shall be counted which cught not to have been counted,
or might have been rejected, the error shall not vitiate the result of the voting
unless it be pointed out at the same meeting, or at any adjournment thereof,
and unless in the opinion of the Chairman at che Meeting or at any adjourn-
ment thereof as the case may be, it shall be of sufficient importance to vitiate

. the result of the voting. . .

95. A resolution in writing signed by all the Members of the Company
or their agents authorised in writing shall (except where a meeting is pre-
scribed by the Act) be as valid and effectual as if it had been passed at a
meeting of the Members duly convéned and held, and any such resolution

.may consist of several documents in like form,. each signed by or on behalf
. of ane or more Members, In the case of a’ corporate body which is 2 Member

of the Company any such resolution may be signed on its behalf by any two

‘of its Directors or by any person (whether identified by name or by reference

to the holding of any particular office) duly authorised by such corporate
body by resolution of its Directors, or other governing body or by Power of
Attorney to sign resolutions on its behalf,

T

VOTES OF MEMBERS" ) '
96, Subject and without prejudices 1o any specinl privileges or restriction
as to voting for the tme being attached ro any special class of shares for the
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time being forming part of the capital of the Company, every Member shall
have one vote on a show of hands and i case of a poll shall have one vote for
every’ share of which he is the holder, '

97. In the case of joint holders the vote of the senior who tenders a vote Right of
whether in person or by proxy, shall be accepted to the exclusion of the votes joint holders,
of the other joint holders; and for this purpose seniority shall he determined
by the order in whick the names stand in the Register of Members.

98. Save as herein expressly provided, no person other than a Member M't:irrllbgrts only
duly registered and who shall have paid everything for ‘the time being due §Fibedlo vote
from him and payable to the.Company in respect of his shdres, shall be entitled registered
to be present or to vote on any.question ejther personally or by proxy at any fbi??r?&ed:éﬁg.
Meeting held after the first General Meeting in respect of any share that he has
acquired by transfer, unless the transfer of the share in tespect of which he

99. A Member of unsound mind, or in respect of whom an order has R/ﬂotesbof ;
been made by any Court having jurisdictiqn in lunacy, ma}}f vote, whether on un‘:‘;‘uﬂsﬁ%ﬁd_
a show of hands or on a poll by the committee, curator honis, or other person
in the nature of a committee or curator honis appointed by that-Court, and
any such committee, curator bonis, or other person may, :on a poll, vote by
praxy. - ~ ' . ' "1
100. - Votes whether by a show of hands or on a poll may be given either Votes to be given

personally or by proxy attorney or representative. A proxy need not be a gg,g;g:ﬁ;r
Member of the Company. '

I0L. " Any Corporation which is a Member of this Company may, by Corporation may
resolution of jts directors, authorise any peison to act s its representative at :émgegtati\re.
any meetings of this Company; and such representative shall be entitled to

exercise the same powers on behalf of the Gompany which he represents as

if he had been an individual shareholder,

102. The instrument appointing a proxy shall be in ‘writing under the Instrument of
hand of the appointor or of his attorney duly authorised in writing or if the }’;;’;{tggg?c
appointor is a corporation, either under seal, or under the hand of an official
or attorney duly zuthorised. Co

103. The iﬂstrumem appointing a proxy and the pov;ver of attorney or Authority to
other authority, if any, under which it is signed or a notarially certified copy 580 lostrument
; > X of proxy fo be
of the power of authority, shall be deposited at the registered office of the deposited with
Company, not less- than forty-eight hours before the tme for holding the Company.
meeting or adjourned meeting, at which the person, nammed lin the instrument

proposes to vote, and in default the instrurment of proxy sh;aII not be treated
as valid. - R

104, An instrument appointing a proxy may be in the following form Form of proxy,
or any other form which the Directors shall approve: , . :

COSMOS SPORTWEAR FACTdRY (S) PRIVATE LIMITED

Lo et e en.s s) PRI S

being 2 member of the above-named Company, hereby appoint

or failing him............... ..... of.

R AR T P

or failing him. ... e rearera.n eevereian e of
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................................

................................................. N N et a e e et e et ans
4s my proxy, te vote for me and on my behalf, at the Annual {or

Extraordinary as the case may be) Genera] Mecting of the Company

to be held on the. i, day of ..o and at any
adjournment thereof,

As Witne:ss nay hand this.......... e yday of v,
Signed by the said.......ccooviciniiiiic e, in the presence of:-

105. A vote ggivpn In accordance mith the terms of an instrument
of proxy shall he valid notwithstanding the previous death of the principal
or pi'oxy revocation of the proxy or transfer of the share in respect of
which the vote is given, provided that no notice in writing of the death, or
revocation or transfer shall have been received at the office one hour at least
before the time fixed-for-hiolditigthe meeting.

106, The insérumcnt appointing 2 proxy shall be deemed to confer
authority to demand or join in demanding a poll.

i DIRECTORS

107. Until otherwise determined by a General Meeting, the number of
Directors shal} norl'be less than two and not more thap ten.

"108. The ﬁrsf Directors of the Company shall be ROBERT LEUNG,
CHAN KAI MOW and HUNG SHUN-CHUN, who are the nominces of
LEUNG & CHAN'LIMITED of Hong Kong; NU CHAN SING, TAN KAM
HOT and CHENG;YIK HUNG who are the nominees of WING TAI GAR.
MENT MANFACTURING (S) PRIVATE LIMITED.

109. A Director shall not be required to hold any share in the Company,.

110. So long as the WING TAI GARMENT MANUFACTURING (8)
PRIVATE LIMITED and the LEUNG & CHAN LIMITED of Hongkong
each hold 100,000 shares in the Company they shall each be entitled 1o nomi.
nate and appoint up to three (3) persons as-Directors of the Company with full
from office the persons so nominated and
appointed by them from time.to time and to nominate and appoint others
in their place fromitime o time as and when they deem fit and the Directors
so nominated and appointed shall continue in office and shall exercise all the
powers conferred by them by these Articles until dismissed or removed from
office or until the corporation so appointing them ceases to hold 100,000 shares
in the Company, whichever is the easlier, '

11t Every such nomination and appointment or removal of a Director
under the preceding Article shall be in writing and lodged at the registered

- office of the Company and signed by the duly authorised officer or attorney

of the corporation 'making the nominaton and appointment or removal and
shall. take efféct.and be acted upon by the Company.

112. Any Director may at any time and from time to time appoint
any other Director or appoint any other person approved by a majority of the
Directors for the time being to be his alternate, and may at any time remove
any alternate Director appointed by him and (subject to such approval as
aforesaid) appoint another in his place. An alternate Director shall not be
entitled to receive any remuneration from the Company, but shall be entitled
(subject to his giving to the Company an address within' the Republic of
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Singgpore at which notices may be served on him) te receive notice of meet-
ings:of the Directors and to attend and vote as-a Director at. any such meet-
ing 'at which the Director appointing *him is- not. present, and generally at
such meéting to exercise all the powers, rights, duties and authorities of the
Director appointing him, An alternate Director may beé removed from office
by a resolution of the. Directors, bur he shall be entitled to vote on such
resolution and he shall, ipso facto, cease 10 be an alternate Director if his

pursuance of this Article, shall be in writing under the hand of the Director
making. the same and shall be sent to or left at the office,

113, (1) The Directors shall be paid out of the funds of the Company
remuneration for their services at such rate as shall from time to time to be
decided _by the Company in Gg@g;al,Mgggng. ‘

(2) All sums paid to the Directors by way of remuneration shall be
divided amongst the Directors as they shall mutually agree or in default of
such agreement equally between them, . '

(3) The Directors shall also be entitled to be paid their reasonable
travelling, hotel and other expenses Incurred in consequence of their. atten-

"dance at-Board . Meetings’ and otherwise in the execution of their duties as
Directors, -

114, If any Director, being willing and having been called upon 1o do
so, shall render or perform extra or special services of any kind, includin
setvices on any ‘Committee established by the Directors, or shall travel of
reside ‘abroad for any business or purposes of the Company, he shall be
entitled to receive such sum as the Board may think fit for expenses, and also
such remuneration as the Board may think fit, either as'a fixed sum or ag a
percentage of profits or otherwise, and such remuricratiuri may, as the Direc.
tors shall determine, be either in addition te or in substitution for any other
remuneration he may be entitled to receive, and the same shall be charged
-as part of the ordinary working expenses of the Company,

115, The office of Director shall become vacant if i:he Director: —
(a) ceases to be a Director by virtue of the Act;

(b} becomes bankrupt or makes any arrangcn’ient or composition
with his creditors generally; ;
. H .

(<) becomes prohibited from being a Directop by reason of any
order made under the Act; ; .

(d) becomes of unsound mind or a person whose person or estate

mental disorder;
. . A . i
{e) resigns his office by notice in wnting to the Company;

() for more than six months is absent without permission of -the
Directors from meetings of the Directors' held during that
period and his alternate Director (if any) shhll not during such
period have attended in his stead; .
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(h). is directly-. or- ih'di’rect‘ly" interést_eﬂ‘iri“ahy contract or proposed

- contract ‘with-the Cotnpany”.and fails.to declare the nature of

Director to declare

interest, if any.

O ST TS

W amewolong od

his interest in manner requiredt-by the Act:
o) wfncrie'hc is appointed purstiant to Articke 110 is removed by
R the corporation appointing him. -~ 7 :

H

¢i.. 116, "(I) A Director who is in aay way whether directly or indirectly
interested in a contract or proposed contract with the Company shall declare
the nature of his. ifnttfest at a meeting of the Directors in accordance with
Scction 131 of the Act.™ .
(2) A Director shall not vote in respect of any contract or arrange-
ment in which he is interestéd and if he shall do 5o his vote shall not be
‘counted nor save ag by, paragraph (3) of this Article provided shall be counted
in the quorum present-at the meeting, but neither of these prohibitions shall
apply to:— |
" (2) any arrengement for giving” any Director any sccurity or
indemnity in respect of money lent by him t or obligations
undertaken by him for the benefit of the Company; or

(by to'afny arrangerhents foi’ the giving by the Company of any
secutity ‘to a -third party in respect of a debt or obligation of
the Company for which: the Director himself has assumed
responsibility in-whole or in part under a guarantee or indem-
nity or by the deposit of security; or

(¢} any contract by a Director to subscribe for or underwrite shares
or debentures of the Company; or

(d) any gontract or arrangement with any other company in which
he is interested only as a Director or as an officer of the Com.
pany|or a holder of shares or other securities; and these prohi-
bitions may at any time be suspended or relaxed to any extent

w

. and gither generally or in respect of any particular contract

i
arrangement or transaction by the Company by ordinary rese-
Iution, :

(3) A Director may hold any other office or place of prefit under
the Company (other' than the ‘offite of-auditor) in conjunction with his office
of Director for such period and on such ‘terms {as to remuneration and other-
wise} as the Directors may determine, No Director or intending Director shall

% be disqualified by his office’ from contracting with the Company either with

regard to his tenure of any such other office or ‘place of profit or as a vendor,
purchaser or otherwise. No such contract and no contract or arrangement

‘entered into by or on behalf of the Company in which any Djrector is in any

way interested shall be liable to be avoided nor shall any Director so contract-

ing or being so intérested be liable to account to the Company for any profit
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realised by any such contract or arrangement by reason of such Direcror
holding that office or of the fiduciary relationship thereby established.

117. A Director may retire from his office upon giving one month’s
notice in writing to the Company of his intention so to do, and such resigna-
tion shall take effect upon the expiration of such notice or its earlier acceptance.

118, Subject to the provisfmris of Article 115, at the Annual General

b

Meceting to be held jn each year al] the Directors, other than those nominated

and appointed under Article 110 's_hall retire .from office.
119. A retiring Director shall--beveligible for reelection at the meeting
at which he retires,

+

120. The Company in General Meeting may, from time to time, increase

- or reduce the number of Directors, and may alter their qualification, if any.
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MANAGING DIRECTORS

121, There shall be two joint Managing Directors of the Company one Joint Managing

of whom shall represent the WING TAI GARMENT MANUFACTURING
(S) PRIVATE LIMITED and the other representing the LEUNG & CHAN
LIMITED of Hong Kong and they shall be appointed or removed in the
manher provided under Article 127, Such Managing Directors shall jointly

LIMITED or the LEUNG & CHAN LIMITED of Hong Kong, the joint
Maraging Directors shall jointly agree to such contracts or proposed contracts

exercisable under these Arfices by the Directors ag they may think ft, and
may confer such powers for such time and ro be exercised for such objects
and purposes, and upon such terms and conditions, ang with such restrictions
as they may rthink expedient; and they may confer such powers, either
collatcrally with, or to the exclusion of, and in substitution for, all or any of
the powers of the Directors in that behailf; angd may from time to time revoke,
withdraw, alter, or vary all or any of such powers, The _:appointment of any
Managing Director under these Articles sha]] autonﬁati@ally be determined
if he ceases from any cause to be a Direcroy, i

[23. The Directors shall {subject to the Provision of any contract between
them and the Company} from time 1o time fix the remvineration of each of
the joint Managing Directors and may be by way of fixed salary or-commis.
sion on dividends, profits or turnover of the Company or by participation in
any such profits, or by any or all of these modes,

POWERS AND DUTIES OF DIRECTORS
124 The business of the Company shall be managed by the Directors,
who may pay ali expenses incurred in getting up and registering the Company,
and may exercise all such powers of the Company, as;arel not by the Act, or
by these Ariicles, Tequired to be exercised by the Company in General Meet.
ing, subject, nevertheless, to Any provision of these Articles or to the provision
of the Act, and to such regulations being not Inconsistent with the aforesaid

invalidate any prior acq of the- Directors which would have been valid if that
regulation had not been passed. oo

125. The Directors shall have power at any time andfrom time to time,
Yo appoint any other qualified person as a Director as an addition to the
Board, bur so that the total number of Directors shall not exceed the maximum
number fixed. Bur any Director ‘so Appointed shall hold office only until the

next Ananual General Mecting of the Company, and shal] be eligihle for
re-clection,
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126. Other than the Directors appointed under Article 110, the Company
may from: time to time by ordinary resolution remove any Director before
the expiration of his period of office, and ‘may by an ordinary resolution
appoint another person in his stead. The pexson so appoint shall continue to
hold office until the next Annual General Mee!;ing.

127. The Directors may ffom time to time, by Power of Attorney under
the Company’s Seal, appoint ADy person or persons to be the attorney or
attorneys of the Company for such purposes, and with such powers authorities
and discretions (not exceeding those vested in or exercisable by the Directors
under these Articles), and for such period and subject to such conditions as
the Directors think f:lt, :lirid such appointments may be made in favour of dny
‘company or firm or of the members, Directors, nominees, or managers, of
any company or firrd arlin favour of any fluctuating bddy of persons, whether
nominated, directly pr indirectly by the Directors; and any such Power of
Attorney may f:pntalin'. such powers for the protection or convenience of per-
sons dealing with s%g}}.;a,ttomc}rs as the Directors may think fit.

R

fPROCEEDINGS OF DIRECTORS
128. ‘The Directors may meet together at any place for the despatch of

.business, adjourn, ahd otherwise regulate their mectings as they think fr.

Questions arising atfany meeting shall be decided by majority of votes. In the

-event of an equality ‘of otes the Chairman shall not have a second or casting

vote: If after reconsideration of the matter giving rise to the equality of votes
no satisfactory’ squfion:is reached and an equality of votes still exists, the
matter shall be referred to arbitration in accordance with the Arbitration
Ordinance, C.‘haptel_" ;10 ]'In this regard the matter in dispute shall be referred
to a single arbitrator who shalPin all cases be MR. LEE XKIM YEW of
Singapore, ' : _

129. No business shall be transacted at any meeting of the Directors
unless a quorum is present when the mecting proceeds to business. For all
purposes the quorum shall be two Directors present personally or by his alter-
nate, one of whom shall be the nominece of the WING TAI GARMENT
MANUFACTURING (S) PRIVATE LIMITED and the other shall be the
nominee of the LEUNG & CHAN LIMITED of Hong Kong.

130." A Director may, and on’the request of a Director the Secretary
shall, at any time summon a meeting of the Directors by notice served upon
the several members of the Board.

131, The Directors shall from time to time elect 4 Chairman who shall
preside at meetings, but if no such Chairman be elected, or if at any meeting
the Chairman be not present within fifteen minutes after the time appointed
for holding the samie, a substitute for that meeting shall be appointed by
such meeting.

132. The continuing Directors may act notwithstanding any vacancy in
their body, but if an‘:d $0 lonig as their number is reduced below the number
fixed as the necessary quorum of Directors, the continuing Directors may act
for the purpose of increasing the number of Directors to that number, or of
summoning a Genera] Meeting of the Company, but for na other purpose.

133. The Directors may delegate any of their powers to committees
consisting of such member or members of their body as they think fit; any
committee so formed shall in the exercise of the powers so delegated conform
to any regulations that may be imposed on it by the Directors,

134, A . committee may elect a2 Chairman of its meeting; if no such
Chairman is elected, or if any meeting the Chairman is not present within
five minutes afrer the time appointed for holding the same, the members
present may choose one of rtheir number to be Chairman of the meeting,



136. All acts done by any meeting of the Directors or of a committee of

Directors, or by any person acting as a Director, shajl ‘notwithstanding that d

it be afrerwards discovered that there was some defect in the appointment of
any such Director or person acting as aforesaid, or that they or any of them
were disqualified, be as valid ag if every such person had been duly appointed
and was qualified to be g Director,

137. A resolution in writing signed by all the Directors for the time
being shall be valid and effectual as 2 resolution duly passed at a meeting of
Directors duly convened and held, notwithstanding that such signing may
take place at different times op places.

MINUTES...
138, The Directors shall cause Minutes to be duly entered in books
provided for the purpose; — b

(a) of all appointments of officers;

(b) of the names of the Directors Present at tach meeting of the
Dizectors and of any Committee of Directors; :

(9 of all orders made by the Directors and Committees of Difectors;

(d} of all resolutions and proceedings of Gcne:ral Meetings and of
meeting of the Directors,

And any such minutes of any meeting of the Directors or of the Company,
if purporting to be signed by the Chairman of sych meeting. or by the Chair.
man of the nexe succeeding meeting shall be receivable as prima facie evidence
of the matter stated in such minutes, o

. SECRETARY A

140. The Secretary shall be appointed by the Directors for such term
and at such remuneration and upon condition ag they may think fit anq any

secretary so appointed may be removed by them. The Directors may from
time to rime appoint an assistant or deputy secretary, ’

141. - Anyrhing required or authorised by these Articles or the Act to be
done by or to the Secretary may, if the office is vacant or there is for any
other reasan no Secretary capable of acting, be done by of to any Assistant
or Depury Secretary or, if there is no Assistant or Deputy Secretary capable
of acting, by or to any officer of the Company authorised gefierally or specially
in that behalf by the Directors; Provided thar any provision of these Artidles
or the Act requiring or authorising a thing to be done by or to 2 Director
and the Secretary shall nor he satisfied by irg being done by or 1o the same
person acring hoth as Director and as, or in place of, the Secretary.
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, DIVIDENDS

142. The profits of the Company, subject to any special rights relating
theretd created or authorised to be created by rhese Articles, and subject to
the provisions of these Articles as to the reserve fund shall be divisible among
the Members in proportion to the amount of capital paid up on the shares
held by them respectively.

L

143, The Company in General Meeting may declare a dividend to the
Merabers according to their rights and interests in the profits and may fix
the time for payment. No larger dividend shall be declared than is recom-
mended by the Directors, but the Company in General Meeting may declare
a smaller dividend. |

144, No dividéx_ld shall be payable except out of the profits of the
Company. No dividend shall carry interest,

145. The declaration of the Directors as to the amount of the net
profits of the Company shall be conclusive.

146. The Directors may from time to time pay to the Members such
interim dividends a3 in their judgment the position of the Company justifies

’ provided no such dividends shall be declarsd more than once in six months.

147. "The Direétor§ may refain any dividends on which the - Company
has a lien, and' may zgipiy the same in or towards satisfaction of the debts,
liabilities, or engagemedts in respect of which the lien exist.

‘148, A transfep of shares shall not pass the right to any dividend

declared thereon before the registration_of the transfer, .

149. Any Gencral Meeting declaring a dividend may direct payment
of such dividend wHollyi or in part by the distribution of specific assets, and
in particular of paié—up shares, debentures, or debenture stock of the Com-
pany, or paid-up shares, debentures, or debenture stock of any other com-
pany, or in any one.or more of such ways, and the Directors shall give effect
to such resolution; and; where any difficulty arises in regard to, the distribu-
tion, they may settle the same as they think expedient, and in particular
may fssue fractional certificates, and may fix the value for distribution of
such specific assets,jor ‘any part thereof and may determine that cash
payments shall be made to any Members ugon the footing of the value so
fixed, in order to adjust the rights of all partics, and may vest any such
specific assets in trustees upon such trusts for ‘the persons entitled to the
dividend as may seem expedient to the Directors. Where réquisite, a proper
contract shail be filed in accordance with Section 54 of the Acy, and the
Directors may appoint any person to sign such contract on behalf of the
persons entitled to the dividend, .and such appoiniment shall be effective.

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

I51. In case several persoms are registered as the joint holders of any
shares, any one of such persons may give effecrual receipts for dividends
and payment on account of dividends in respect of such shares, .

152, Norice of declaration of any dividend, whether interim or other
wise, may be given by advertisement.

C
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133. Unless otherwise direceed, any dividend may be paid by cheque,
warrant or Post Office Order, sent through the post to the registered address
of the Member entitled, or in case of joint holder to that one whose name
shall stand first on (he Register in respect of the joint holding, and every
cheque so sent shall be made payable to the order of rhe person to whom it
is sent. The C'ompany shall not be responsible for the Joss of any cheque,
dividend warrant, or Post Office Order, which shall be sent by post duly
addressed to the Member for .whom it is intended,

154, ANl dividends unclaimed for ope year after having been declared,

may be invested or otherwise made use of by the Directors for the benefit
of the Company until claimed,

CAPITALISATION OF PROFITS AND RESERVES
155. (1) The Company in General Meeting may, upon the recommen-
dation of the Directors, resolve that it is desirable to capitalise ‘any part of
the amount for the tme being- standing to the credit of the Company's
veserve funds or to the credit of the profit and loss account or otherwise
available for distribution; and according]y that such sum be seot free for the

Provided that a capital redemption reserve tfund may, for the pur-
pose if this Arricle, only be applied in the paying up of unissued shares to
be issued to Members ag fully paid bonus shares,

(2) Whenever such resolution as aforesaid shall have been passed,
the Directors shall make all appropriations and applications of the amounts
resolved ta be capitalised thereby and all allotments ang issues of fully paid
shares or debentures if any, and generally shall do af] acts and things
required to give effect thereto with £ull power to the Directors to make such
provision for the satisfaction of the right of any Member under such reso-

respectively credited as fully paid up of any further shares to which they
may be entitled upon such capitalisation; and any agreement made under

such authority shall be effective and binding on all such members and thejr
nominees, '

. RESERVE - FUND -

156. The Directors may, before declaring any dividend or bonus in
respect of any class of shares out of or in respect of the earnings or profits
of the Company for any yearly or other period, cause tg be reserved or
retained and ser aside our of such profits such sum as they dnay determine to
form a Reserve Fund 10 meer contingencies or depreciaticn in the value of
the property of the Company, or for equalizing dividends or “for special
dividends or ‘for distribution of bonuscs‘ or for repairing, improving and

Payment
by post,

Unelaimed
dividends,

Capitalisation of
profits and
reserves,

Formatior and
object of
Reserve Fund,



Accounts to
be kept,

Books to be
kenpt at .

Registered Office,

Profit and
loss account,

Balance sheet
and repott,

Copy of balance
sheet to be sent
to persons
entitled,

Annual audits,
Appoiniment of

Auditors.

Casual vaneancy,

Audited account
to be conclusive,

How notices, -
documents to
be served,

.the Company in General

{32)

maintaining any of the praptlarty of the Company, or for such other purpases
‘at the Directors shall, in their absolute discretion, think conducive to the
interests of the Company. -
. ACCOUNTS
157. The: Directors shall cause true accounts to he kept:—

(2) Of il sales and purchases by the Company;

(b) Of the sums of money received and expended by the Company,
and the matter in respect of which such receipt and expend;.
ture tzkes place; and

(o Of ;the assets and liabilities of the Company.

158. The boaks of accounts shall be kept at the Office of the Corapany,
or at such other place or places as the Directors shall think fit, Any Member
may request the Directors to inspect any account or book or document of the
Company and such fequest may be granted or refused by the Directors at
their absolute disc'r_e:g.g;;;,.‘,MM,,M',Mi

159. Once at least in evéry year the Directors shall lay before the

-'Company in General Meeting a proper profit and loss account for the period

since the preceding account or (in the case of the first account) since the

_incorporation of the Company, made Up to'a date not more than six months
; . &

before such meetihg,

160. A Balance Sheet shall be made out in every year and held before
( Meeting, made up to a date not more than six
months before such meeting, and shall contain a general summary of the
assets and labilities of the Company arranged under suitable heads,

161. A copy of every Balance Sheet (including every document required
by law to be annexed thereto) which is to be laid before the Company in

.General M:_:etii}g together with a copy of the Auditors’ report shall not less
" than fourteen days before the date of the Meeting, be sent to all persons

entitled to receive notices of General Meetings of the Cotnpany.

such matters.

163. If any casual vacancy occtiss in the office of Auditor, the Directors
may fill up the same, but while any such vacancy continues the surviving
or continuing Auditor or Auditors, if any, may act.

164. Every account. of the Directors when audited and approved by a
General Meeting shall be conclusive, except as regards any error discovered
therein within thre__c months next after the approval thereof, whenever any
such error is discovered within that period, the account shall forthwith be
corrected, and thenceforth shal] be conclusive,

NOTICES )
165. A notice or other document may be served by the Company upon
2 Member, either personally, or by sending it through the post in a p'repaid
letter, envelope or wrapper, or by cable, addressed to such Member ar his
address as appearing in the Register.
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166. Al notices directed ta be given to the Members shall, with respect
to any share to which persons are jointly entitled, be giveri to whichever of
such “persons is named first in the Register, and notice .so given shall be
sufficient notice to all the holders of such share.

167. Any Member described in the Register by an address not within
the Republic of Singapore who shall from time to time give the Company
an address within the Republic of Singapore at which notices may be served
upen him shall be entitded to have served upon him at such address any
notice to which he would be entitied under- these. Articles,

168. As regards Members wha have no registered address a notice
posted up in the office shall deemed to be duly served on them at the expira-
tion of 24 hours after it is so posted up. '

169. Any document other than a hotice requiring ‘to be served on 2
Member, may be served in like manner 28 2 notice’ may be given to him
under these Articles, The signature to any such notice or docurment may be
written or printed. TR

170. Any summons, notice, order or other document required to be
sent or served upon the Company, or upon any officer of the Company may
be sent or served by leaving the same or sending it through the post in a
prepaid letter, envelope or wrapper or by cable, addressed to the Company
or to such officer ar the Office. o e C

171, Any notice or other document, if served or sent by post, shall be
deemed to have been served or delivered at the time when the letter contain-
ing the same is put into the POst, and in proving such service or sending it
shall be sufficient to prove that the letter containing the notice or document
was properly addressed and put into the post office as a prepaid letter.

172. Every person who, by operation of law, transfer or any other
means whatsoever, shall become entitled to any share shall be bound by

173. Any notice or document served upon or sent to, or left at the
registered address of, any Member in pursuance of these Articles, shall,
notwithstanding that such Member be then deceased or bankrupt, and
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whether or not the Company has notice of his death or bankruptcy be .

deemed to have been duly served in respect of any share held by such
Member, whether held solely or jointly with other persons, until some other

person -be registered in his stead as the holder or joint holder of such share,

and such service shall, for all purposes of these Axticles, be deemed 2
sufficient service of such notice or document on his executors, administrators
or assigns, and all persons (if any) jointly interested with him in such share,

WINDING UP
174. If the Company shall be wound up and the assets available for

distriburion among the Members as such shall be insufficient 1o repay the
whole of the paid up capital, such assets shall be distributed‘so ‘that, as
may be, the losses shall be borne by the Members in proportion to the
capiral paid up, or which ought to have heen paid up, at the cormnmencement
of the winding up, on the shares held by them respectively. And if in a
winding up, the assets available for distriburion 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 ba distributed amongst the

Distribution of
assets in
winding up.



Indemnity of
Cfficers,

Marginal notes,

~ - (34)

N

" Members: in liroj)ortion to “the capitdl at the'commencement. of. the i:v’xﬁding

up paid upor. which oiight to have béen paid up on the shares held by them
respectively, But this. clase is to -be “without prejudice :to the right of the

holders of shares issued uponspécial terms and conditigns.

: ; * INDEMNITY .

175. Every Director.or other officer of the Company shall be entitled

to be indemnified out of the assets of the Company against all losses or
liabilities (including any such Hability as is mentioned in the Act), which
he may sustain or incut in or about the execution of the duties of his office
or otherwise in relation thereto, and no such Director or other officer shall
be liable for any loss, damage .or misfortune which may happen to or be
incurred by the Company in the execution of the duties of his office or in
relation thereto. But this Article shall only have effect in so far as its
provisions are avoided by-this Act. -

i MARGINAI, NOTES

176. The margina?I notes shall not affect the construction hereof,
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

CHAN KIAN HIN,
Room 627, 6th Floor,
LC.B. Building,
2, Shenton Way,
‘ Singapore,
Advocate & Solicitor,

i

CHUA XENG LOY, o
Room 627, 6th Floer,
LC.B. Building, !

2, Shenton Way, !

Singapore. iF

Advozate & Soliciror.

—

-

Dated this 20th day of June, 1970,

Witness to the above signatures: —

KHOR THIAM BENG,,
Advocate & Soliciter,
Singaporc.



