
AUTOMATED SYSTEMS HOLDINGS LIMITED 
(Incorporated in Bermuda with limited liability) 

. .. - 

Memorandum of Association 

This is a consolidated version of  the Memorandum of Association of  Automated Systems 
Holdings Limited. The English version shall always prevail in case of any inconsistency 
between English and its Chinese translation. 

Incorporated on the 8th August 1997 



FORM NO. 2 

BERMUDA 

THE COMPANIES ACT 1981 - .. 
MEMORANDUM OF ASSOCIATION OF 

COMPANY LIMITl3D BY SHARES 
(Section 7(1) AND (2)) 

MEMORANDUM OF ASSOCIATION 

OF 

n T ~ m l t ~ d  . . 
(hereinafter referred to as "the Company") 

1. The liability of the members of the Company is limited to the amount (if any) for the time being 
unpaid on the s h a m  respectively held by them. 

2. We, the undersigned, namely, 

NAME ADDRESS BERMUDIAN NATIONALITY NUMBER OF 
STATUS SHARES 
CYes/No) SUBSCRIBED 

Timothy Bridges 
Cedar House, 41 Cedar Avenue, 
Hamilton, HM 12, Bermuda Yes British 1 

Ruby L. Rawlins 
Cedar House, 4 1 Cedar Avenue, 
HmJIton HM 12, Bermuda Yes British 

Judith Morgan-Swan 
Cedar House, 4 1 Cedar Avenue, 
Hamilton HM 12, Bermuda Yes British 

Maria Pacheco 
Cedar House, 41 Cedar Ave~ue, 
Hamilton KM 12, Bermuda. Yes British 

do hereby r r p t i v e l y  agree to cake such number or s h a m  of the C~nipmy as may be dloned t o i s  resptively by :ht provisinnl! 
directors of rhe Company. exceeding the number of shares for which wc havc respectively subscribed. and ta satisfy such calls ss 
may bc made by the dimton, provisional dicators or promo:=n of the Company in respect of the s h x s  dloucd 10 us mpcctively. 



3. The Company is to bk an exempted Company as defined by the Companies Act 198 1. 

4. The Company has power to hold laid situate in Bermuda not exceeding in ail, including the 
following parcels- 

- - 

Not ApplicabIe 

5. The authorised share capital of the Company is HK$100,000.00 divided into shares of HK$O.10 
each. The minimum subscribed share capital of the Company is $100,000.00 in Hong Kong 
currency. 
,' 

6. The objects for which the Company is formed and incorporated are - 

See attached 

7. The Company has the powers set out in the Schedule annexed hereto. 



(9 To cany on business as a holding company and to acquire and hold 
shares, stocks, debenture stock, bonds, mortgages, obligations and 
securities of any kind issued or guaranteed by any company, 
corporation or undertaking of whatever nature and wherever 
constituted or carrying on business, and shares;-stock, debentures, 
debenture stock, -bonds, obligations and other securities issued or 
guaranteed by any government, sovereign ruler, commissioners, trust, 
local authority or other public body, whether in Bermuda or 
elsewhere, and to vary, transpose, dispose of or otherwise deal with 
from time to time as may be considered expedient any of the 
Company's investments for the time being; 

' (ii) To acquire any such shares and other securities as are mentioned in 
the preceding paragraph by subscription, 'syndicate participation, 
tender, purchase,.exchange or otherwise and to subscribe for the same, 
either conditionally or otherwise, and to guarantee the subscription 
thereof and to exercise and enforce all rights and powers conferred by 
or incident to the ownership thereof; 

(iii) To co-ordinate the administration, policies, management, supervision, 
control, research, planning, trading and any and all other activities of 
any company or companies now or hereafter incorporated or acquired 
which may be or may become a company, wherever incorporated, 
which is or becomes a holding company. or a subsidiary of, or 
affiliated with, the Company within the meanings respectively 
assigned to those terms in The Companies Act 198 1 or, with the prior 
written approval of the Minister of Finance, any company or 
companies now or hereafter incorporated or acquired with which the 
Company may be or may become associated; 

(iv) As set forth in paragraphs (b) to (n) and (p) to (u) inclusive of the 
Second Schedule to The Companies Act 1981. 



Signed by each subscriber in the presence of at least one witness attesting the signamre thereof - 

(Subscribers) 

SUBSCDED this 30th day of July 

(Witnesses) 



STAMP DUTY (To be affaed) 
Not Applicable 



The Schedule 

{referred to in Clause 7 of the Memorandum of Associationj 

-- . .- 
(a) To borrow and raise money in any currency or currencies and to secure or discharge any 

debt or obligation in any manner and in particular (without prejudice to the generality of the 
foregoing) by mortgages of or charges upon all or any part of the undertaking, property and 
assets (present and future) and uncalled capital of the Company or by the creation and issue 
of securities. 

@) To enter into any guarantee, contract of indeinnity or suretyship and in particuIar (without 
prejudice to the generality of the foregoing) to guarantee, support or secure, with or without 
consideration, whether by personal obligation or by mortgaging or charging all or any part 
of the undertaking, property and assets (present arid future) &d uncalled capitai of the 
Company or both such methods or in any other manner, the performance of any obligations 
or comrniunents, of, and the repayment or payment of the principal amounts of and any 
premiums, interest, dividends and other moneys payable on or in respect of any securities or 
liabilities of, any person including (without prejudice to the generality of the foregoing) any 
company which is for the time being a subsidiary or a holding company of the Company or 
another subsidiary or a holding company of the Company or otherwise associated with the 
Company. 

(c) TO zccept, draw, make, create, issue, execute, discount, endorse, negotiate bills of exchange, 
promissory notes, and other instruments and securities, whether negotiable or otherwise. 

(d) To sell, exchange, mortgage, charge, let on rent, share of profit, royalty or otherwise, grant 
licences, easements, options, servitudes and ocher rights over, and in any other manner deal 
with or dispose of, all or any part of the undertaking, property and assets (present and 
future) of the Company for any consideration and in particular (without prejudice to the 
generality of the foregoing) for any securities. 

(6) TO issue and allot securities of the Company for cash or in payment or part payment for any 
real or personal property purchased or otherwise acquired by the Company or any services 
rendered to the Company or as security for any obligation or amount (even if less than the 
nominal amount of such securities) or for any other purpose. 

(f) To grant pensions, annuities, or other aIlowances, including allowances on death, to any 
directors, officers or employees or former directors, officers or employees of the Company 
or any company which at any time is or was a subsidiary or a holding company or mother 
subsidiary of a holding company of the Company or otherwise associated with the Compay 
or of any predecessor in business of any of them, and to the relations, connections or 
dependants of any such persons, and to other persons whose service or services have 



directly or indirectly been of benefit to the Company or whom the Company considers have 
any moral claim on the Company or to their relations, connections or dependants, and to 
establish or support any associations, institutions, clubs, schools, building and housing 
schemes, funds and trusts, and to make payments toward insurance or another arrangements 
likely to benefit any such persons or otherwise advance the interests of the Company or of 
its Members, and to subscribe, guarantee or pay money for any purpose likely, dir'ectIy or 
indirectly to further the interests of the Company or of its Members or for any national, 
charitabIe, benevolent, educational, social, public, general or useful object, 

(g) Subject to the provisions of Section 42 of the Companies Act 1981, to issue preference 
shares which at the option of the holders thereof are to be liable to be redeemed. 

(h) To purchase its own shares in accordance with the provisions of Section 42A of the 
, CompaniesActl981. 



THE COMPANIES ACT 1981 

FIRST SCHEDULE 

(Section 11(1)) -- .-.. 
A company limited by.shares may exercise a l l  or any of 

the  following powers subject t o  any provision of the law o r  
i t s  memorandum - 
1. (Deleted) 404 

2 .  t o  acquire o r  undertake the  whole o r  any part of the 
business, property and liabilities of any person 
carrying on any business t h a t  t h e  company is authorized 
t o  carry  on; 

3 .  t o  apply f o r  regis ter ,  purchase, lease ,  acquire, hold, 
use, control ,  licence, s e l l ,  a ss ign  o r  dispose of 
patents,  patent r igh ts ,  copyrights, trade marks, 
formulae, licences, inventions, processes, d is t inct ive  
.marks and similar  r ights ;  

4 .  t o  en te r  i n t o  partnership o r  i n t o  any arrangement fo r  
sharing of pro f i t s ,  union of i n t e r e s t s ,  co-operation, 
jo int  venture, reciprocal concession or  otherwise with 
any person carrying on o r  engaged i n  o r  about t o  carry 
on or  engage i n  any business or t ransact ion tha t  the  
company is  authorized t o  ca r ry ' on  or engage in  o r  any 
business or  transaction capable of being conducted so 
as  t o  benef i t  the company; 

5 .  t o  take o r  otherwise acquire and hold secur i t ies  i n  any 
other body corporate having ob jec t s  altogether o r  i n  
par t  s imi la r  t o  those of the  company or  carrying on any 
business capable of being conducted so as t o  benefit  
the  company; 

6. subject t o  section 96 t o  lend money t o  &y employee o r  
t o  any person having dealings w i t h  the  company or  with 
whom the company proposes t o  have dealings or  t o  any 
other body corporate any of whose shares are held by 
the  company; 

7 .  t o  apply for ,  secure o r  acquire by grant ,  l eg i s la t ive  
enactment, assignment, t r ans fe r ,  purchase or  otherwise 
and t o  exercise,  carry out and enjoy any charter ,  
l icence,  power authority, f ranchise ,  concession, r ight  
o r  pr ivi lege,  that  any government or authority o r  any 
body corporate or other public body may be empowered t o  



grant, and pay for, aid in and contribute toward 
carrying it into effect and to assume any liabilities 
or obligations incidental thereto; - . -.. 

8. to establish and support or aid in the establishment 
and support of associations, inst$tutions, funds or 
trusts for the benefit of employees or former employees 
of the company or its predecessors, or the dependents 
or connections of such employees or former employees, 
and grant pensions and allowances, and make payments 
towards insurance or for any object similar to those 
set forth in this. paragraph, and to subscribe or 
guarantee money for charitable, benevolent, educational 
or religious objects or for any exhibition or for any 
public, general or useful objects; 

9. to promote any company for the purpose of acquiring or 
taking over any of the property and liabilities of the 
company or for any other purpose that may benefit the 
company; 

lo. to purchase, lease, take in exchange, hire or otherwise 
acquire any personal property and any rights or 
privileges that the company considers necessary or 
convenient for the purposes of its business; 

11. to construct, maintain, alter, renovate and demolish 
any buildings or works necessary or convenient for its 
objects; 

to take land in Bermuda by way of lease or letting 
agreement for a term not exceeding twenty-one years, 
being land "bonafideH required for the purposes of the 
business of the company and with the consent of the 
Minister granted in his discretion to take land in 
Bermuda by way of lease or letting agreement for a 
similar period in order to provide accommodation or 
recreational facilities for its officers and employees. 
and when no longer necessary for any of the above 
purposes to terminate or transfer the lease or letting 
agreement; 

13. except to the extent, if any, as may be otherwise 
expressly provided in its incorporating Act or 
memorandum and subject to the provisions of this Act 
every company shall have power to invest the moneys of 
the company by way of mortgage of real or personal 
property of every description in Bermuda or elsewhere 
and to sell, exchange, vary, or dispose of such 



mortgage as t he  company s h a l l  from time t o  time 
determine ; 

-- -.. 
14.. t o  construct, improve, maintain, work, manage, ca r ry  

out o r  control  any roads, ways, tramways, branches o r  
sidings, bridges, reservoirs ,  watercourses, wharves, 
factories,  warehouses, e l e c t r i c  works, shops, s to res  
and other works and conveniences t ha t  may advance the  
in te res t s  of t he  company and contribute t o ,  subsidize 
or otherwise a s s i s t  o r  take part i n  the construction, 
improvement, maintenance, working, management, carrying 
out or control  thereof;  

15.  t o  ra i se  and assist i n  ra i s ing  money for, and a i d  by 
way of bonus, loan, promise, endorsement, guarantee o r  
otherwise, any person and guarantee the performance o r  
fulfilment of any contracts  o r  obligations of any 
person, and i n  pa r t i cu l a r  guarantee the payment of the  
principal of and i n t e r e s t  on the debt obligations of 
any such person; 

16.  t o  borrow or r a i s e  o r  secure the  payment of money i n  
such manner as t he  company may think f i t ;  

17.  t o  draw, make, accept, endorse, discount, execute and 
issue b i l l s  of exchange, promissory notes, b i l l s  of 
lading, warrants and other  negotiable or t ransferable  
instruments; 

18. when properly authorized t o  do so ,  t o  s e l l ,  lease,  
exchange o r  otherwise dispose of t he  undertaking of the  
company or  any p a r t  thereof as an ent i re ty  o r  
substantial ly as  an en t i r e ty  f o r  such consideration as 
the company thinks  f i t ;  

19.  t o  s e l l ,  improve, manage, develop, exchange, l ease ,  
dispose o f ,  t u rn  t o  account o r  otherwise deal with the  
property of t h e  company i n  the ordinary course of i ts 
business ; 

20. t o  adopt such means of making known the products of the  
company as may seem expedient, and i n  par t icular  by 
advertising, by purchase and exhibition of works of a r t  
o r  in te res t ,  by publication of books and periodicals  
and by granting p r i z e s  and rewards and making 
donat ions ; 



21, t o  cause the company t o  be regis tered and recognized i n  
any foreign jur isdic t ion,  and designate persons therein  
according t o  the laws of t h a t  foreign jurisdict ion o r  
t o  represent the company and t o  accept service for  and 
on behalf of the company of any process o r  s u i t ;  

2 2 .  t o  a l l o t  and issue ful ly-paid  shares of t he  company i n  
payment o r  par t  payment of any property purchased o r  
otherwise acquired by t h e  company or  for  any pas t  
services performed f o r  t h e  company; 

23. t o  d i s t r ibu te  among t h e  members of the  company i n  cash, 
kind, specie or  otherwise as  may be resolved, by way of 
dividend, bonus o r  any o ther  manner considered 
advisable, any property of t h e  company;but not so  as  
t o  decrease the c a p i t a l  of the company unless t he  
dis t r ibut ion is made f o r  t h e  purpose of enabling the  
company t o  be dissolved o r  the dis t r ibut ion,  apart  from 
t h i s  paragraph, would be otherwise lawful; 

24. t o  es tabl ish  agencies and branches; 

25. t o  take o r  hold mortgages, hypothecs, l iens  and charges 
t o  secure payment of t he  purchase price,  o r  of any 
unpaid balance of the  purchase pr ice ,  of any pa r t  of 
t he  property of the  company of whatsoever kind sold by 
the  company, .or  f o r  any money due t o  the company from 
purchasers and others and t o  s e l l  o r  otherwise dispose 
of any such mortgage, hypothec, l i e n  or  charge; 

26. t o  pay a l l  costs and expenses of o r  incidental t o  the  
incorporation and organization of the company; 

27. t o  invest  and deal with the moneys of the company not 
immediately required f o r  t h e  objects  of the  company i n  
such manner as  may be determined; 

2 8 .  t o  do any of the th ings  authorized by t h i s  subsection 
and a l l  things authorized by its memorandum as 
pr incipals ,  agents, contractors ,  t rus tees  o r  otherwise, 
and e i t he r  alone o r  i n  conjunction with others;  

29. t o  do a l l  such other th ings  as  a re  incidental  o r  
conducive t o  the attainment of the  objects  and the  
exercise of the  powers of t h e  company. 

Every company may exercise  i ts  powers beyond the 
boundaries of Bermuda t o  t h e  ex ten t  t o  which the laws i n  
force where the powers a r e  sought t o  be exercised permit. 



THE: COMPANIES ACT 1981 

SECOND SCHEDULE 

. - ... (Section ll(2)) 

A company may by reference  include i n  i t s  memorandum any of 
t h e  following objects  t h a t  i s  t o  say the  business of - 
( a )  insurance and re-insurance of a l l  kinds; 

(b)  packaging of goods of a l l  kinds; 

( c )  buying, s e l l i n g  and deal ing  i n  goods of a l l  kinds; 

, ( d )  designing and manufacturing of goods of a l l  kinds; 

(el  mining .and quarrying and exploration f o r  metals, minerals, 
f o s s i l  f ue l s  and precious  stones of a l l  kinds and t h e i r  
preparation f o r  s a l e  o r  use; 

(f) exploring f o r ,  the  d r i l l i n g  f o r ,  the  moving, t ransport ing 
and ref in ing petroleum and hydro carbon products including 
o i l  and oil-p5oducts; 

- - 

(g) s c i e n t i f i c  research including the  improvement, discovery 
and development of processes,  inventions, patents  and 
designs and the const ruct ion ,  maintenance and operation of 
labora tor ies  and research centres;  

(h) land, sea  and a i r  undertakings including t he  land, sh ip  and 
a i r  carr iage  of passengers,  mails and goods of a l l  kinds; 

(i) ships  and a i r c r a f t  owners, managers, operators ,  agents,  
bui lders  and r e p a i r e r s  ; 

( j  acquiring, owning, s e l l i n g ,  charter ing,  repai r ing  o r  
dealing in' sh ips  and a i r c r a f t ;  

( k )  t r a v e l  agents, f r e i g h t  contrac tors  and forwarding agents; 

(1) dock owners, wharfingers,  warehousemen; 

(m) ship chandlers and dea l ing  i n  rope, canvas o i l  and sh ip  
s t o r e s  of a l l  kinds; 

( n )  a l l  forms of engineering; 

(0)  developing, operat ing,  advising o r  ac t ing  as technical  
consultants  t o  any o t h e r  en te rp r i se  o r  business; 

( p )  farmers, l ives tock breeders  and keepers, g raz ie r s ,  
butchers,  tanners and processors  of and dealers  i n  a l l  



kinds of l ive  and dead stock, wool, hides, tallow, grain, 
vegetables and other produce; 

(q) acquiring by purchase or  otherwise an& holding a s  an 
investment inventions, patents,  t rade  marks, trade names, 
t rade secre t s ,  designs and t h e  l i k e ;  

(r) buying, se l l ing ,  hir ing,  l e t t i n g  and dealing i n  conveyances 
of any so r t ;  

( s )  employing, providing, h i r ing ou t  and acting as  agent fo r  
a r t i s t s ,  actors,  enter ta iners  of a l l  sor t s ,  authors, 
composers, producers, d i rectors ,  engineers and experts or  
spec i a l i s t s  of any kind; 

( t )  t o  acquire by purchase o r  otherwise hold, s e l l ,  dispose of 
and deal i n  rea l  property s i t ua t ed  outside Bermuda and i n  
personal property of a l l  kinds wheresoever si tuated;  and 

(u )  t o  enter  i n to  any guarantee, contract  of indemnity or  
suretyship and t o  assure, support o r  secure with o r  without 
consideration or benef i t  the performance of any obligations 
of any person o r  persons and t o  guarantee the  f i d e l i t y  of 
individuals f i l l i n g  o r  about t o  fill si tuat ions  of t r u s t  o r  
confidence. 



P 

FORM NO l a  

-- ... 
BERMUDA 

THE COMPAMES ACT 1981 

CONSENT 

Pursuant to Section 6(1) 

In exercise of the powers conferred upon him by Section 6 (1) of the Companies Act 
1981. The Minister of Finance hereby gives his Consent to:- 

Automated Systems HoIdings Limited 

to be registered as an exempted Company under the Companies Act 1981, subject to the 
provisions of the said Act. 

Date this 



RqisCr;llion No. EC/23686 

BERMUDA 

CERTIFICATE OF DEPOSIT OF 
(MEMORANDUM OF INCREASE OF SHARE CAPITAL 

'I'IIIS IS 'ID OCEH'TIIqY that a Me~nora~ldurn oP111crease of Share Capital 
o f  

Automated Svstenrs Floldin~s Limited 

was tlclivered to the Re~istrar of Co~npallies 011 the 10th day of November, 1997 in 

nccordaocc wit11 sccdo1\45(3) of the Coitfpfl~~ies Act 1981 o l e  Acty'). 

Given under my lland dlis 14th 

day of Novcmbcr, 1997. 

ior Registrar of Companies 

Capitill prior to inclcaso: I1K$ 100.000.00 

Anlour\t of ii~cmaso; 'iK$59,900.000.00 

.l)rcscr~t Capilal: HKS6Q.000.00P.QO 






