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THE COMPANIES ORDINANCE 
(CHAPTER 622) 

Private Company Limited by Shares 

ARTICLES OF ASSOCIATION 

OF 

Welab Bank Limited 

Company Name 

The name of the company is "Welab Bank Limited" (and in these Articles, it is called the 
"Company"). 

Members' Liabilities 

The liability of the members is limited. 

Liabilities or Contributions of Members 

The liability of the members is limited to any amount unpaid on the shares held by the members. 

Share Capital and Initial Shareholdings (on the Company's formation) 

The total number of shares that the Company proposes to issue 

The total amount of share capital to be subscribed by the Company's 
founder members 

I . the amount to be paid up or to be regarded as paid up 

2. the amount to remain unpaid or to be regarded as remaining
unpaid

Class of Shares 

The total number of shares that the Company proposes to issue 

The total amount of share capital to be subscribed by the Company's 
founder members 

I. the amount to be paid up or to be regarded as paid up

2. the amount to remain unpaid or to be regarded as remaining
unpaid

HKDl.00 

HKDl.00 

Nil 

Ordinary 

HKDl.00 

HKDl.00 

Nil 







·'the Founding Member··  means Welab Holdings Limited; 

"the Seal" 

"the Secretary" 

''transmittee'' 

"in writing" and 11written" 

means the register of members of the Company kepi 
pursuant to the Ordinance and includes any branch 
register kept pursuant to the Ordinance; 

means the common seal of the Company or any 
official seal that the Company may have as permitted 
by the Ordinance; 

means the person appointed for the time being to 
perform for the Company the duties of a secretary; 

means a person entitled to a share by reason of the 
death. bankruptcy or winding-up of any member or 
otherwise by operation of law or by court order; 

includes facsimile and any mode of reproducing words 
in a legible and non-transitory form. 

(2) In these Articles, if not inconsistent with the subject or context. words importing the
singular number only shall include the plural number and vice versa, words importing
any gender shall include all other genders and references to persons shall include
corporations (acting. where applicable. by their duly authorised representatives).

(3) Wherever any provision of these Articles (except a provision for the appointment of a
Proxy) requires that a communication as between the Company. its Directors or
members be effected in writing, the requirement may be satisfied by the
communication being given in the form of an electronic record if the person to whom
the communication is given consents to it being given to him in that form.

(4) Wherever any provision of these Articles requires that a meeting of the Company. its
Directors or members be held, the requirement may be satisfied by the meeting being
held by such electronic means and in such manner as may be agreed by the Company
in general meeting or as otherwise permitted by these Articles.

(5) If and so long as the Company has only one member, all the provisions of these
Articles shall (in the absence of any express provision to the contrary) apply with such
modification as may be necessary in relation to a company which has only one
member.

(6) If and so long as the Company has only one Director, all the provisions of these
Articles shall (in the absence of any express provision to the contrary) apply with such
modification as may be necessary in relation to a company which has only one
director.

(7) Subject as aforesaid, any words defined in the Ordinance shall. if not inconsistent with
the subject or context, bear the same meaning in these Articles.

(8) For the purposes of these A1ticles. a document is authenticated if it is authenticated in
any way in which section 828(5) or 829(3) of the Ordinance provides for documents or
information to be authenticated for the pmvoses of the Ordinance.

(9) The headings are inserted for convenience only and shall not affect the construction of
these Articles.
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(d) resigns the office of Director by notice in writing of the resignation in accordance with
section 464(5) of the Ordinance; or

(e I is removed from the office of Director by an ordinary resolution of the Company. 

Directors' Interests 

91. A Director who is in any way. whether directly or indirectly, interested in a transaction.
arrangement or contract {being a transaction. arrangement or contract of significance in
relation to the Company's business) with the Company shall, if his interest is material.
declare the nature and extent of his interest to the other Directors in accordance with section
536 of the Ordinance. A general notice given to the Directors by a Director to the effect that
he is a member or a director of a specified company or firm. and is to be regarded as
interested in any transaction. a,rnngement or contract which may, after the date of the
notice. be entered into or made with that company or firm, shall. for the purposes of this
article, be deemed to be a sufficient disclosure of interest in relation to any transaction.
arrangement or contract so entered into or made. A reference in this article to a transaction.
arrangement or contract includes a proposed transaction. arrangement or contract.

92. A Director may hold any other office or place of profit under the Company (other than the
office of auditor). and he or any firm of which he is a member may act in a professional
capacity for the Company in conjunction with his office of Director. for such period and on
such terms (as to remuneration and otherwise) as the Directors may determine. No Director
or intended Director shall be disqualified by his office from contracting with the Company.
nor shall any transaction. contract or mrnngement entered into by or on behalf of the
Company with any Director or any firm or company in which any Director or intended
Director is in any way interested be liable to be avoided. nor shall any Director so
contracting or being so interested be liable to account to the Company for any profit.
remuneration or other benefits realized by any such transaction. contract or arrangement by
reason only of such Director holding that office, or of any fiduciary relationship thereby
established.

93. A Director shall be entitled to vote as a Director in regard to any transaction, contract or
arrangement in which he is interested or upon any matter arising thereout, and if he shall so
vote his vote shall be counted and he shall be taken into account in determining a quorum
for the meeting at which any such contract or arrangement is to be considered.

94. A Director may hold office as a director in or as manager of any other company in which
the Company is a shareholder or is otherwise interested, and (subject to any agreement with
the Company to the contrary) shall not be liable to account to the Company for any
remuneration or other benefits receivable by him from such other company. The board of
the directors may exercise the voting power confe!1'ed by the shares in any other company
held or owned by the Company in such manner and in all respects as the board of directors
thinks fit (including the exercise thereof in favour of any resolution appointing the Directors
or any of them as directors or other officers of such company or voting or providing for the
payment of remuneration to the directors of such company) and any Director of the
Company may vote in favour of the exercise of such voting rights in manner aforesaid
notwithstanding that he may be. or be about to be, appointed a director or other officer of
such other company and as such is or may become interested in the exercise of such voting
rights in manner aforesaid.

Proceedings of Directors 

95. The Directors may meet together for the dispatch of business. adjourn and othe1wise
regulate their meetings as they think fit. and determine the quorum necessary for the 
transaction of business. Until otherwise determined by the Directors, two Directors shall 
constitute a quorum except when there is only one Director in which event he shall 
constitute a quorum. In any event, the quorum must include the Director designated 
from time to time by the Founding Member or his or her nominee as the Director 
may designate from time to time. Matters arising at any meeting shall be decided by a 
majority of votes provided that at all times a matter that requires a resolution by the 
Directors shall not be adopted without the affirmative vote of the Director designated by the 
Founding Member. In case of an equality of votes the chairman of the meeting shall have a 
second or casting vote. A Director may. at any time. summon a meeting of the Directors.
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Winding Up 

124. (I) If the Company is wound up and a surplus remains after the payment of debts proved
in the winding up. the liquidator:

(a) may. with the required sanction, divide amongst the members in specie or kind
the whole or any part of the assets of the Company ( whether they consist of
property of the same kind or not) and may, for this purpose. set a value the
liquidator thinks fair on any property to be so divided: and

(b) may determine how the division is to be carried out between the members or
different classes of members.

(2) The liquidator may. with the required sanction. vest the whole or part of those assets in
trustees on trust for the benefit of the contributories that the liquidator, with the required
sanction, thinks fit, but a member must not be compelled to accept any shares or other
securities on which there is any liability.

(3) In this article. "required sanction" means the sanction of a special resolution of the
Company and any other sanction required by the Ordinance.

20 




