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Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong 
Limited take no responsibility for the contents of this announcement, make no 
representation as to its accuracy or completeness and expressly disclaim any liability 
whatsoever for any loss howsoever arising from or in reliance upon the whole or any 
part of the contents of this announcement.

Hyfusin Group Holdings Limited 
凱富善集團控股有限公司

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 8512)

PROPOSED AMENDMENTS TO
THE MEMORANDUM AND ARTICLES OF ASSOCIATION

This announcement is made by Hyfusin Group Holdings Limited (the “Company”) 
pursuant to Rule 17.50(1) of the Rules Governing the Listing of Securities on GEM of 
The Stock Exchange of Hong Kong Limited (the “GEM Listing Rules”).

The board (the “Board”) of directors (the “Directors”) of the Company proposes to 
amend the existing memorandum and articles of association of the Company and to 
adopt the amended and restated memorandum and articles of association (the “New 
Memorandum and Articles of Association”) of the Company (the “Proposed 
Amendments”) for the purpose of, among others, (i) bringing the memorandum and 
articles of association of the Company in line with amendments made to the applicable 
laws of the Cayman Islands and the GEM Listing Rules; and (ii) making some other 
housekeeping improvements. Please refer to the Appendix for the details of the Proposed 
Amendments.

The Proposed Amendments as well as the adoption of the New Memorandum and 
Articles of Association are subject to the approval by the shareholders of the Company 
(the “Shareholders”) by way of a special resolution at the forthcoming annual general 
meeting of the Company (the “AGM”), and will become effective upon the approval by 
the Shareholders at the AGM.

A circular containing, among other things, details of the Proposed Amendments, together 
with a notice of the AGM will be despatched to the Shareholders in due course.

By order of the Board
Hyfusin Group Holdings Limited

WONG Wai Chit
Chairman

Hong Kong, 18 March 2022
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As at the date of this announcement, the Directors are:

EXECUTIVE DIRECTORS
Mr. Wong Wai Chit
Mr. Wong Man Chit

INDEPENDENT NON-EXECUTIVE DIRECTORS
Mr. Chan Cheong Tat
Mr. Ho Chi Wai
Mr. Chu Kin Wang, Peleus

This announcement, for which the Directors collectively and individually accept full 
responsibility, includes particulars given in compliance with the GEM Listing Rules for 
the purpose of giving information with regard to the Company. The Directors, having 
made all reasonable enquiries, confirm that to the best of their knowledge and belief the 
information contained in this announcement is accurate and complete in all material 
respects and not misleading or deceptive, and there are no other matters the omission of 
which would make any statement herein or this announcement misleading.

This announcement will remain on the “Latest Company Announcements” page of the 
GEM website at www.hkgem.com for at least 7 days from the date of its posting and will 
also be published on the Company’s website at www.hyfusingroup.com.
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APPENDIX

Details of the Proposed Amendments are set out as follows:

No. Before Amendment(s) Proposed Amendment(s)

THE COVER PAGE, HEADINGS AND MAIN BODY OF THE MEMORANDUM OF 
ASSOCIATION

N/A T H E  C O M P A N I E S  L A W  ( A S 
REVISED)

THE COMPANIES LAW ACT (AS 
REVISED)

( A l l  “ T H E  C O M P A N I E S  L A W  ( A S 
R E V I S E D ) ”  a r e  c h a n g e d  t o  “ T H E 
COMPANIES LAW ACT (AS REVISED)” 
throughout the text.)

2 The registered office will be situate at the 
offices of Estera Trust (Cayman) Limited, 
PO Box 1350, Clifton House, 75 Fort 
S t r e e t ,  G r a n d  C a y m a n  K Y 1 - 1 1 0 8 , 
Cayman Islands or at such other place in 
the Cayman Islands as the Directors may 
from time to time decide.

The registered office wil l be si tuate 
situated at the offices of Estera Ocorian 
Trust (Cayman) Limited, Windward 3, 
Regat ta  Off ice Park ,  PO Box 1350, 
Clifton House, 75 Fort Street, Grand 
Cayman KY1-1108, Cayman Islands or at 
such other place in the Cayman Islands as 
the Directors may from time to t ime 
decide.

5 I f  the  Company i s  r eg i s t e red as  an 
exempted company as defined in the 
Cayman Islands Companies Law, it shall 
have the power, subject to the provisions 
of the Cayman Islands Companies Law 
and wi th  the  app rova l  o f  a  spec i a l 
r e s o l u t i o n ,  t o  c o n t i n u e  a s  a  b o d y 
incorpora ted under  the laws of  any 
jurisdiction outside of the Cayman Islands 
and to be de-registered in the Cayman 
Islands.

I f  the  Company i s  r eg i s t e red as  an 
exempted company as defined in the 
Cayman Islands Companies Law Act (as 
revised), it shall have the power, subject 
to the provisions of the Cayman Islands 
Companies Law Act (as revised) and with 
the approval of a special resolution, to 
continue as a body incorporated under the 
laws of any jurisdiction outside of the 
Cayman Islands and to be de-registered in 
the Cayman Islands.
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No. Before Amendment(s) Proposed Amendment(s)

THE COVER PAGE, HEADINGS AND MAIN BODY OF THE ARTICLES OF ASSOCIATION

N/A T H E  C O M P A N I E S  L A W  ( A S 
REVISED)

THE COMPANIES LAW ACT (AS 
REVISED)

( A l l  “ T H E  C O M P A N I E S  L A W  ( A S 
R E V I S E D ) ”  a r e  c h a n g e d  t o  “ T H E 
COMPANIES LAW ACT (AS REVISED)” 
throughout the text.)

1(a) Table “A” of the Companies Law (as 
revised) shall not apply to the Company.

Table “A” of the Companies Law Act (as 
revised) shall not apply to the Company.

1(b)

Definitions

Companies Law: means the Companies 
Law (as revised) of the Cayman Islands 
as amended from time to time and every 
o ther  ac t ,  o rder  regula t ion or  o ther 
instrument having statutory effect (as 
amended from time to time) for the time 
being in force in the Cayman Islands 
applying to or affecting the Company, the 
Memorandum of Association and/or the 
Articles of Association;

C o m p a n i e s  L a w  A c t :  m e a n s  t h e 
Companies Law Act (as revised) of the 
Cayman Islands as amended from time to 
time and every other act, order regulation 
or other instrument having statutory 
effect (as amended from time to time) for 
the time being in force in the Cayman 
Is lands applying to or affect ing the 
C o m p a n y ,  t h e  M e m o r a n d u m  o f 
Assoc i a t i on  and /o r  t he  Ar t i c l e s  o f 
Association;

1(b)

Definitions

Registered Office: means the registered 
office of the Company for the time being 
as required by the Companies Law;

Registered Office: means the registered 
office of the Company for the time being 
as required by the Companies Law Act;

1(c)(iii)

General

subject to the foregoing provisions of this 
Article, any words or expressions defined 
in  the  Companies  Law (excep t  any 
statutory modification thereof not in force 
when these Articles become binding on 
t h e  C o m p a n y )  s h a l l  b e a r  t h e  s a m e 
meaning in these Art icles, save that 
“company” sha l l  where the contex t 
p e r m i t s  i n c l u d e  a n y  c o m p a n y 
incorporated in the Cayman Islands or 
elsewhere; and

(iii) subject to the foregoing provisions of 
this Article, any words or expressions 
de f ined in  the  Companies  Law Act 
(except any statutory modification thereof 
not in force when these Articles become 
binding on the Company) shall bear the 
same meaning in these Articles, save that 
“company” sha l l  where the contex t 
p e r m i t s  i n c l u d e  a n y  c o m p a n y 
incorporated in the Cayman Islands or 
elsewhere; and

1(e)

Ordinary 
Resolution

A r e s o l u t i o n  s h a l l  b e  a n  O r d i n a r y 
Resolution when it has been passed by a 
simple majority of such Shareholders as, 
being entitled so to do, vote in person or, 
where proxies are allowed, by proxy or, 
in the case of any Shareholder being a 
corpora t ion ,  by i t s  du ly au thor i sed 
representative at a general meeting held 
in accordance with these Articles and of 
which not less than 14 days’ notice has 
been duly given.

A r e s o l u t i o n  s h a l l  b e  a n  O r d i n a r y 
Resolution when it has been passed by a 
simple majority of the votes cast by such 
Shareholders as, being entitled so to do, 
vote in person or, where proxies are 
allowed, by proxy or, in the case of any 
Shareholder being a corporation, by its 
duly authorised representative at a general 
meeting held in accordance with these 
Articles and of which not less than 14 
days’ notice has been duly given.
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No. Before Amendment(s) Proposed Amendment(s)

2

When Special 
Resolution is 
required

To the extent that the same is permissible 
under Cayman Islands law and subject to 
Article 13, a Special Resolution shall be 
required to alter the Memorandum of 
Association of the Company, to approve 
any amendment of the Articles or to 
change the name of the Company.

To the extent that the same is permissible 
under the Cayman Islands law and subject 
to Article 13, a Special Resolution shall 
be required to rescind, alter or amend or 
to make addition to the Memorandum of 
Association or the Articles of Association 
o f  t h e  C o m p a n y ,  t o  a p p r o v e  a n y 
amendment of the Articles or to change 
the name of the Company.

5(a)

How rights of 
shares may be 
modified

If at any time the share capital of the 
Company is divided into different classes 
of Shares, all or any of the special rights 
attached to any class (unless otherwise 
provided for by the terms of issue of the 
Shares of that class) may, subject to the 
provisions of the Companies Law, be 
var ied or  abrogated e i ther  wi th the 
consent in writing of the holders of not 
less than ¾ in nominal value of the issued 
Shares of that class or with the sanction 
of a Specia l  Resolut ion passed a t  a 
separate general meeting of the holders of 
the Shares of that class. To every such 
separate general meeting the provisions 
of these Art icles relat ing to general 
meetings shall mutatis mutandis apply, 
but so that the necessary quorum (other 
than at an adjourned meeting) shall be not 
less than two persons holding (or, in the 
case of a Shareholder being a corporation, 
by its duly authorised representative) or 
r ep resen t ing by p roxy one- th i rd  in 
nominal value of the issued Shares of that 
class, that the quorum for any meeting 
adjourned for want of quorum shall be 
two Shareholders present in person (or in 
the case of the Shareholder being a 
corpora t ion ,  by i t s  du ly au thor i sed 
representative) or by proxy (whatever the 
number of Shares held by them) and that 
any holder of Shares of the class present 
i n  p e r s o n  ( o r  i n  t h e  c a s e  o f  t h e 
Shareholder being a corporation, by its 
duly authorised representative) or by 
proxy may demand a poll.

If at any time the share capital of the 
Company is divided into different classes 
of Shares, all or any of the special rights 
attached to any class (unless otherwise 
provided for by the terms of issue of the 
Shares of that class) may, subject to the 
provisions of the Companies Law Act, be 
var ied or  abrogated e i ther  wi th the 
consent in writing of the holders of not 
less than ¾ in nominal value of the issued 
Shares of that class or with the sanction 
of a Specia l  Resolut ion passed a t  a 
separate general meeting of the holders of 
the Shares of that class. To every such 
separate general meeting the provisions 
of these Art icles relat ing to general 
meetings shall mutatis mutandis apply, 
but so that the necessary quorum (other 
than at an adjourned meeting) shall be not 
less than two persons holding (or, in the 
case of a Shareholder being a corporation, 
by its duly authorised representative) or 
r ep resen t ing by p roxy one- th i rd  in 
nominal value of the issued Shares of that 
class, that the quorum for any meeting 
adjourned for want of quorum shall be 
two Shareholders present in person (or in 
the case of the Shareholder being a 
corpora t ion ,  by i t s  du ly au thor i sed 
representative) or by proxy (whatever the 
number of Shares held by them) and that 
any holder of Shares of the class present 
i n  p e r s o n  ( o r  i n  t h e  c a s e  o f  t h e 
Shareholder being a corporation, by its 
duly authorised representative) or by 
proxy may demand a poll.
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No. Before Amendment(s) Proposed Amendment(s)

8

On what 
conditions new 
shares may be 
issued

Any new Shares shall be issued upon 
such terms and conditions and with such 
rights, privileges or restrictions attached 
thereto as the general meeting resolving 
upon the creation thereof shall direct, and 
if no direction be given, subject to the 
provisions of the Companies Law and of 
t h e s e  A r t i c l e s ,  a s  t h e  B o a r d  s h a l l 
determine; and in particular such Shares 
may be issued with a preferential or 
qualified right to participate in Dividends 
and in the distribution of assets of the 
Company and with a special right or 
without any right of voting.

Any new Shares shall be issued upon 
such terms and conditions and with such 
rights, privileges or restrictions attached 
thereto as the general meeting resolving 
upon the creation thereof shall direct, and 
if no direction be given, subject to the 
provisions of the Companies Law Act and 
of these Articles, as the Board shall 
determine; and in particular such Shares 
may be issued with a preferential or 
qualified right to participate in Dividends 
and in the distribution of assets of the 
Company and with a special right or 
without any right of voting.

11(a)

Unissued Shares 
at the disposal 
of the Directors

All unissued Shares and other securities 
of the Company shall be at the disposal of 
the Board and it may offer, allot (with or 
w i t h o u t  c o n f e r r i n g  a  r i g h t  o f 
renunciat ion) , grant opt ions over or 
o the rwi se  d i spose  o f  t hem to  such 
p e r s o n s ,  a t  s u c h  t i m e s ,  f o r  s u c h 
consideration and generally on such terms 
(subject to Article 9) as it in its absolute 
discretion thinks fit, but so that no Shares 
shall be issued at a discount. The Board 
shall, as regards any offer or allotment of 
Shares, comply with the provisions of the 
Companies Law, if and so far as such 
provisions may be applicable thereto.

All unissued Shares and other securities 
of the Company shall be at the disposal of 
the Board and it may offer, allot (with or 
w i t h o u t  c o n f e r r i n g  a  r i g h t  o f 
renunciat ion) , grant opt ions over or 
o the rwi se  d i spose  o f  t hem to  such 
p e r s o n s ,  a t  s u c h  t i m e s ,  f o r  s u c h 
consideration and generally on such terms 
(subject to Article 9) as it in its absolute 
discretion thinks fit, but so that no Shares 
shall be issued at a discount. The Board 
shall, as regards any offer or allotment of 
Shares, comply with the provisions of the 
Companies Law Act, if and so far as such 
provisions may be applicable thereto.

12(a)

Company may 
pay commission

The Company may a t  any t ime pay 
commission to any person for subscribing 
o r  a g r e e i n g  t o  s u b s c r i b e  ( w h e t h e r 
absolutely or condit ional ly) for any 
Shares  o r  p rocur ing o r  ag ree ing to 
procure subscriptions (whether absolute 
or conditional) for any Shares, but so that 
the conditions and requirements of the 
Companies Law shall be observed and 
complied with, and in each case the 
commission shall not exceed 10% of the 
price at which the Shares are issued.

The Company may a t  any t ime pay 
commission to any person for subscribing 
o r  a g r e e i n g  t o  s u b s c r i b e  ( w h e t h e r 
absolutely or condit ional ly) for any 
Shares  o r  p rocur ing o r  ag ree ing to 
procure subscriptions (whether absolute 
or conditional) for any Shares, but so that 
the conditions and requirements of the 
Companies Law Act shall be observed 
and complied with, and in each case the 
commission shall not exceed 10% of the 
price at which the Shares are issued.
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No. Before Amendment(s) Proposed Amendment(s)

12(b)

Defraying of 
expenses

If any Shares are issued for the purpose 
of raising money to defray the expenses 
of the construct ion of any works or 
buildings or the provision of any plant 
which cannot be made profitable within a 
period of one year, the Company may pay 
interest on so much of that share capital 
as is for the time being paid up for the 
period and, subject to any conditions and 
restrictions mentioned in the Companies 
Law, may charge the sum so paid by way 
of interest to capital as part of the cost of 
construction of the works or buildings, or 
the provisions of the plant.

If any Shares are issued for the purpose 
of raising money to defray the expenses 
of the construct ion of any works or 
buildings or the provision of any plant 
which cannot be made profitable within a 
period of one year, the Company may pay 
interest on so much of that share capital 
as is for the time being paid up for the 
period and, subject to any conditions and 
restrictions mentioned in the Companies 
Law Act, may charge the sum so paid by 
way of interest to capital as part of the 
cost of construction of the works or 
buildings, or the provisions of the plant.

13(d)

Consolidation 
and division of 
capital and 
subdivision, 
cancellation of 
shares and 
redenomination 
etc.

The Company may from time to time by 
Ordinary Resolution sub-divide its Shares 
or any of them into Shares of smaller 
amount than is fixed by the Memorandum 
of Association, subject nevertheless to the 
provisions of the Companies Law, and so 
that the resolution whereby any Share is 
sub-div ided may de termine tha t ,  as 
b e t w e e n  t h e  h o l d e r s  o f  t h e  S h a r e s 
resulting from such sub-division, one or 
more of the Shares may have any such 
preferred or other special rights over, or 
may have such deferred r ights or be 
sub jec t  t o  any  such  r e s t r i c t i ons  a s 
compared with the others as the Company 
has power to attach to unissued or new 
Shares;

The Company may from time to time by 
Ordinary Resolution sub-divide its Shares 
or any of them into Shares of smaller 
amount than is fixed by the Memorandum 
of Association, subject nevertheless to the 
provisions of the Companies Law Act, 
and so that the resolution whereby any 
Share is sub-divided may determine that, 
as between the holders of the Shares 
resulting from such sub-division, one or 
more of the Shares may have any such 
preferred or other special rights over, or 
may have such deferred r ights or be 
sub jec t  t o  any  such  r e s t r i c t i ons  a s 
compared with the others as the Company 
has power to attach to unissued or new 
Shares;
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No. Before Amendment(s) Proposed Amendment(s)

15(a)

Company to 
purchase its own 
securities and to 
finance the same

Subject to the Companies Law, or any 
other law or so far as not prohibited by any 
law and subject to any rights conferred on 
the holders of any class of Shares, the 
Company shall have the power to purchase 
or otherwise acquire all or any of its own 
Shares (which expression as used in this 
Article includes redeemable Shares) 
provided that the manner and terms of 
purchase have first been authorised by an 
Ordinary Resolution of the Shareholders, 
and to purchase or otherwise acquire 
warrants and other securit ies for the 
subscription or purchase of its own Shares, 
and  sha re s  and  wa r r an t s  and  o the r 
securities for the subscription or purchase 
of any shares in any company which is its 
Holding Company and may make payment 
t h e r e f o r  i n  a n y  m a n n e r  a n d  t e r m s 
authorised or not prohibited by law, 
including out of capital, or to give, directly 
or indirect ly ,  by means of a loan, a 
guarantee, an indemnity, the provision of 
security or otherwise howsoever, financial 
a s s i s t ance  fo r  the  purpose  o f  o r  in 
connection with a purchase or other 
acquisition made or to be made by any 
person of any Shares or warrants or other 
securities in the Company or any company 
which is a Holding Company of the 
Company and shou ld  the  Company 
purchase or otherwise acquire its own 
Shares or warrants or other securities 
neither the Company nor the Board shall 
be required to select the Shares or warrants 
or other securities to be purchased or 
otherwise acquired rateably or in any other 
manner and terms as between the holders 
of Shares or warrants or other securities of 
the same class or as between them and the 
holders of Shares or warrants or other 
s e c u r i t i e s  o f  a n y  o t h e r  c l a s s  o r  i n 
accordance with the rights as to Dividends 
or capital conferred by any class of Shares 
provided always that any such purchase or 
other acquisition or financial assistance 
shall only be made in accordance with the 
relevant code, rules or regulations issued 
f rom t ime to t ime by the HK Stock 
Exchange and/or the Securities and Futures 
Commission of Hong Kong from time to 
time in force.

Subject to the Companies Law Act, or any 
other law or so far as not prohibited by any 
law and subject to any rights conferred on 
the holders of any class of Shares, the 
Company shall have the power to purchase 
or otherwise acquire all or any of its own 
Shares (which expression as used in this 
Article includes redeemable Shares) 
provided that the manner and terms of 
purchase have first been authorised by an 
Ordinary Resolution of the Shareholders, 
and to purchase or otherwise acquire 
warrants and other securit ies for the 
subscription or purchase of its own Shares, 
and  sha re s  and  wa r r an t s  and  o the r 
securities for the subscription or purchase 
of any shares in any company which is its 
Holding Company and may make payment 
t h e r e f o r  i n  a n y  m a n n e r  a n d  t e r m s 
authorised or not prohibited by law, 
including out of capital, or to give, directly 
or indirect ly ,  by means of a loan, a 
guarantee, an indemnity, the provision of 
security or otherwise howsoever, financial 
a s s i s t ance  fo r  the  purpose  o f  o r  in 
connection with a purchase or other 
acquisition made or to be made by any 
person of any Shares or warrants or other 
securities in the Company or any company 
which is a Holding Company of the 
Company and shou ld  the  Company 
purchase or otherwise acquire its own 
Shares or warrants or other securities 
neither the Company nor the Board shall 
be required to select the Shares or warrants 
or other securities to be purchased or 
otherwise acquired rateably or in any other 
manner and terms as between the holders 
of Shares or warrants or other securities of 
the same class or as between them and the 
holders of Shares or warrants or other 
s e c u r i t i e s  o f  a n y  o t h e r  c l a s s  o r  i n 
accordance with the rights as to Dividends 
or capital conferred by any class of Shares 
provided always that any such purchase or 
other acquisition or financial assistance 
shall only be made in accordance with the 
relevant code, rules or regulations issued 
f rom t ime to t ime by the HK Stock 
Exchange and/or the Securities and Futures 
Commission of Hong Kong from time to 
time in force.
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No. Before Amendment(s) Proposed Amendment(s)

15(b) S u b j e c t  t o  t h e  p r o v i s i o n s  o f  t h e 
Companies Law and the Memorandum of 
Association of the Company, and to any 
special rights conferred on the holders of 
any Shares or attaching to any class of 
Shares, Shares may be issued on the terms 
tha t  they may ,  a t  the  op t ion o f  the 
Company or the holders thereof, be liable 
to be redeemed on such terms and in such 
manner, including out of capital, as the 
Board may deem fit.

S u b j e c t  t o  t h e  p r o v i s i o n s  o f  t h e 
C o m p a n i e s  L a w  A c t  a n d  t h e 
Memorandum of Associa t ion of  the 
Company, and to any specia l  r ights 
conferred on the holders of any Shares or 
attaching to any class of Shares, Shares 
may be issued on the terms that they may, 
at the option of the Company or the 
holders thereof, be liable to be redeemed 
on such te rms and in  such manner , 
including out of capital, as the Board may 
deem fit.

17(a)

Share Register

The Board shall cause to be kept the 
Register and there shall be entered therein 
t h e  p a r t i c u l a r s  r e q u i r e d  u n d e r  t h e 
Companies Law.

The Board shall cause to be kept the 
Register and there shall be entered therein 
t h e  p a r t i c u l a r s  r e q u i r e d  u n d e r  t h e 
Companies Law Act.

17(b)

Local or branch 
register

S u b j e c t  t o  t h e  p r o v i s i o n s  o f  t h e 
Companies Law, if the Board considers it 
necessary or appropriate, the Company 
may establish and maintain a principal or 
branch register of Shareholders at such 
location as the Board thinks fi t and, 
during the Relevant Period, the Company 
shal l  keep i t s  pr inc ipal  or  a branch 
register of Shareholders in Hong Kong.

S u b j e c t  t o  t h e  p r o v i s i o n s  o f  t h e 
C o m p a n i e s  L a w A c t ,  i f  t h e  B o a r d 
considers it necessary or appropriate, the 
Company may establish and maintain a 
p r i n c i p a l  o r  b r a n c h  r e g i s t e r  o f 
Shareholders at such location as the 
Board thinks fit and, during the Relevant 
Per iod ,  the Company sha l l  keep i t s 
p r i n c i p a l  o r  a  b r a n c h  r e g i s t e r  o f 
Shareholders in Hong Kong.
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No. Before Amendment(s) Proposed Amendment(s)

18(a)

Share 
certificates

Every person whose name is entered as a 
Shareholder in the Register shall be 
entitled to receive within the relevant 
time limit as prescribed in the Companies 
Law or as the HK Stock Exchange may 
from time to time determine, whichever is 
shorter, after allotment or lodgement of a 
transfer (or within such other period as 
the conditions of issue shall provide or is 
required by the applicable rules of the 
stock exchange of the Relevant Territory) 
one certificate for all his Shares, or, if he 
shall so request, in a case where the 
allotment or transfer is of a number of 
Shares in excess of the number for the 
time being forming a stock exchange 
board lot for the purposes of the stock 
exchange of the Relevant Territory on 
which the Shares are listed upon payment 
of such sum (in the case of a transfer, not 
exceeding in the case of any share capital 
listed on a stock exchange in Hong Kong, 
HK$2.50 or such other sum as may from 
time to time be allowed or not prohibited 
under the Listing Rules, and in the case 
of any other Shares, such sum in such 
currency as the Board may from time to 
time determine to be reasonable in the 
territory in which the relevant Register is 
situated, or otherwise such other sum as 
the Company may by Ordinary Resolution 
determine) for every certificate after the 
first as the Board may from time to time 
determine, such number of certificates for 
Shares in stock exchange board lots or 
whole mul t ip les thereof as he shal l 
request and one for the balance (if any) of 
the Shares in question, provided that in 
respect of a Share or Shares held jointly 
by several persons the Company shall not 
b e  b o u n d  t o  i s s u e  a  c e r t i f i c a t e  o r 
certificates to each such person, and the 
issue and delivery of a certificate or 
certificates to one of the joint holders 
shall be sufficient delivery to all such 
holders.

Every person whose name is entered as a 
Shareholder in the Register shall be 
entitled to receive within the relevant 
t i m e  l i m i t  a s  p r e s c r i b e d  i n  S h a r e 
certificates the Companies Law Act or as 
the HK Stock Exchange may from time to 
time determine, whichever is shorter, 
after allotment or lodgement of a transfer 
(or  wi th in such o ther  per iod as  the 
conditions of issue shall provide or is 
required by the applicable rules of the 
stock exchange of the Relevant Territory) 
one certificate for all his Shares, or, if he 
shall so request, in a case where the 
allotment or transfer is of a number of 
Shares in excess of the number for the 
time being forming a stock exchange 
board lot for the purposes of the stock 
exchange of the Relevant Territory on 
which the Shares are listed upon payment 
of such sum (in the case of a transfer, not 
exceeding in the case of any share capital 
listed on a stock exchange in Hong Kong, 
HK$2.50 or such other sum as may from 
time to time be allowed or not prohibited 
under the Listing Rules, and in the case 
of any other Shares, such sum in such 
currency as the Board may from time to 
time determine to be reasonable in the 
territory in which the relevant Register is 
situated, or otherwise such other sum as 
the Company may by Ordinary Resolution 
determine) for every certificate after the 
first as the Board may from time to time 
determine, such number of certificates for 
Shares in stock exchange board lots or 
whole mul t ip les thereof as he shal l 
request and one for the balance (if any) of 
the Shares in question, provided that in 
respect of a Share or Shares held jointly 
by several persons the Company shall not 
b e  b o u n d  t o  i s s u e  a  c e r t i f i c a t e  o r 
certificates to each such person, and the 
issue and delivery of a certificate or 
certificates to one of the joint holders 
shall be sufficient delivery to all such 
holders.
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39

Form of transfer

Sub jec t  to  the  Compan ies  Law,  a l l 
transfers of Shares shall be effected by 
transfer in writing in the usual or common 
form or in such other form as the Board 
may accept provided always that it shall 
be in such a form prescribed by the HK 
Stock Exchange and may be under hand 
only or, if the transferor or transferee is a 
Clearing House (or its nominee(s)), under 
hand or by machine imprinted signature 
or by such other means of execution as 
the Board may approve from time to time.

Subject to the Companies Law Act, all 
transfers of Shares shall be effected by 
transfer in writing in the usual or common 
form or in such other form as the Board 
may accept provided always that it shall 
be in such a form prescribed by the HK 
Stock Exchange and may be under hand 
only or, if the transferor or transferee is a 
Clearing House (or its nominee(s)), under 
hand or by machine imprinted signature 
or by such other means of execution as 
the Board may approve from time to time.

41(c) Notwithstanding anything contained in 
these Articles, the Company shall as soon 
as practicable and on a regular basis 
record in the pr inc ipa l  Regis te r  a l l 
removals of Shares ef fec ted on any 
branch Register and shall at all times 
maintain the principal Register and all 
b ranch Reg i s t e r s  i n  a l l  r e spec t s  i n 
accordance with the Companies Law.

Notwithstanding anything contained in 
these Articles, the Company shall as soon 
as practicable and on a regular basis 
record in the pr inc ipa l  Regis te r  a l l 
removals of Shares ef fec ted on any 
branch Register and shall at all times 
maintain the principal Register and all 
b ranch Reg i s t e r s  i n  a l l  r e spec t s  i n 
accordance with the Companies Law Act.
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62

When annual 
general meeting 
to be held

At all times during the Relevant Period 
other than the year of the Company’s 
adoption of these Articles, the Company 
shall in each year hold a general meeting 
as its annual general meeting in addition 
to any other meeting in that year and shall 
specify the meeting as such in the notice 
calling it; and not more than 15 Months 
( o r  s u c h  l o n g e r  p e r i o d  a s  m a y  b e 
authorised by the HK Stock Exchange) 
shall elapse between the date of one 
annual general meeting of the Company 
and that of the next. The annual general 
meeting shall be held in the Relevant 
T e r r i t o r y  o r  e l s e w h e r e  a s  m a y  b e 
determined by the Board and at such time 
and place as the Board shall appoint. A 
meeting of the Shareholders or any class 
thereof may be held by means of such 
t e l e p h o n e ,  e l e c t r o n i c  o r  o t h e r 
communication facilities as permit all 
persons participating in the meeting to 
c o m m u n i c a t e  w i t h  e a c h  o t h e r 
simultaneously and instantaneously and, 
participation in such a meeting shall 
constitute presence at such meetings.

At all times during the Relevant Period 
other than the year of the Company’s 
adoption of these Articles, the Company 
shall in each financial year hold a general 
meeting as its annual general meeting in 
addition to any other meeting in that year 
and shall specify the meeting as such in 
the notice calling it; and not more than 15 
Months (or such longer period as may be 
authorised by the HK Stock Exchange) 
shall elapse between the date of one 
annual general meeting of the Company 
and that of the next. The annual general 
meeting shall must be held within six 
months after the end of the Company’s 
financial year (unless a longer period 
would not infringe any of the relevant 
Listing Rules, if any) in the Relevant 
T e r r i t o r y  o r  e l s e w h e r e  a s  m a y  b e 
determined by the Board and at such time 
and place as the Board shall appoint. A 
meeting of the Shareholders or any class 
thereof may be held by means of such 
t e l e p h o n e ,  e l e c t r o n i c  o r  o t h e r 
communication facilities as permit all 
persons participating in the meeting to 
c o m m u n i c a t e  w i t h  e a c h  o t h e r 
simultaneously and instantaneously, and 
participation in such a meeting shall 
constitute presence at such meetings.
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64

Convening of 
extraordinary 
general meeting

The Board may, whenever it thinks fit, 
c o n v e n e  a n  e x t r a o r d i n a r y  g e n e r a l 
meeting. Extraordinary general meetings 
shall also be convened on the requisition 
of one or more Shareholders holding, at 
the date of deposit of the requisition, not 
less than one tenth of the paid up capital 
of the Company having the right of voting 
at general meetings. Such requisition 
shall be made in writing to the Board or 
the Secretary for the purpose of requiring 
an extraordinary general meeting to be 
called by the Board for the transaction of 
any business specified in such requisition. 
Such meeting shall be held within two 
M o n t h s  a f t e r  t h e  d e p o s i t  o f  s u c h 
requisition. If within 21 days of such 
deposit, the Board fails to proceed to 
c o n v e n e  s u c h  m e e t i n g ,  t h e 
requisitionist(s) himself (themselves) may 
d o  s o  i n  t h e  s a m e m a n n e r ,  a n d  a l l 
reasonable expenses incurred by the 
requisitionist(s) as a result of the failure 
of the Board shall be reimbursed to the 
requisitionist(s) by the Company.

The Board may, whenever it thinks fit, 
c o n v e n e  a n  e x t r a o r d i n a r y  g e n e r a l 
meeting. Extraordinary general meetings 
shall also be convened on the requisition 
of Any one or more Shareholders holding, 
at the date of deposit of the requisition, 
not less than one tenth of the paid up 
capital of the Company having the right 
of voting at general meetings of the 
Company shall at all times have the right, 
by writ ten requisi t ion, to require an 
extraordinary general meet ing to be 
convened  and  add  r e so lu t i ons  t o  a 
meeting agenda. Such requisition shall be 
made in wri t ing to the Board or the 
Secretary for the purpose of requiring an 
extraordinary general meeting to be called 
by the Board for the transaction of any 
business or resolution specified in such 
requisition. Such meeting shall be held 
within two Months after the deposit of 
such requisition. If within 21 days of such 
deposit, the Board fails to proceed to 
c o n v e n e  s u c h  m e e t i n g ,  t h e 
requisitionist(s) himself (themselves) may 
d o  s o  i n  t h e  s a m e m a n n e r ,  a n d  a l l 
reasonable expenses incurred by the 
requisitionist(s) as a result of the failure 
of the Board shall be reimbursed to the 
requisitionist(s) by the Company.

67

Special 
business, 
business of 
annual general 
meeting

(a) (a) All business shall be deemed 
specia l  t ha t  i s  t r ansac t ed  a t  an 
extraordinary general meeting and 
also all business shall be deemed 
special that is transacted at an annual 
general meeting with the exception of 
the following, which shall be deemed 
ordinary business:

(a) (a) All business shall be deemed 
spec ia l  t ha t  i s  t r ansac ted  a t  an 
extraordinary general meeting and 
also all business shall be deemed 
special that is transacted at an annual 
general meeting with the exception of 
the following, which shall be deemed 
ordinary business:

67A

Speaking and 
voting at general 
meeting

(Newly added)

N/A All Shareholders have the right to (a) 
speak at a general meeting; and (b) vote 
at a general meeting except where a 
Shareholder is required, by the Listing 
Rules, to abstain from voting to approve 
the matter under consideration.
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92(b) Where a Shareholder is a Clearing House 
(or its nominee(s)), it may (subject to 
Article 93) authorise such person or 
persons as i t  th inks f i t  to ac t  as i t s 
representative or representatives at any 
mee t ing  o f  t he  Company o r  a t  any 
meeting of any class of Shareholders 
provided that if more than one person is 
so authorised, the authorisation shall 
specify the number and class of Shares in 
respect of which each such representative 
is so authorised. A person so authorised 
pursuant to the provisions of this Article 
sha l l  be  deemed to  have been du ly 
authorised without further evidence of the 
facts and be entitled to exercise the same 
r igh t s  and powers  on beha l f  o f  the 
Clearing House (or its nominee(s)) which 
he represents as that Clearing House (or 
its nominee(s)) could exercise as if such 
person were an individual Shareholder, 
including the right to vote individually on 
a show of hands.

Where a Shareholder is a Clearing House 
(or its nominee(s)), it may (subject to 
Article 93) authorise such person or 
persons as i t  th inks f i t  to ac t  as i t s 
representative or representatives at any 
general meeting and creditors meeting of 
the Company or at any meeting of any 
class of Shareholders provided that if 
more than one person is so authorised, the 
authorisation shall specify the number 
and class of Shares in respect of which 
each such representative is so authorised. 
A person so authorised pursuant to the 
provisions of this Article shall be deemed 
to have been duly authorised without 
further evidence of the facts and be 
entitled to exercise the same rights and 
powers on behalf of the Clearing House 
(or its nominee(s)) which he represents as 
that Clearing House (or its nominee(s)) 
could exercise as if such person were an 
individual Shareholder, including the 
right to vote individually on a show of 
hands and the right to speak.

96

Number of 
Directors

The number of Directors shall not be less 
than two (2). The Company shall keep at 
its Registered Office a register of its 
directors and officers in accordance with 
the Companies Law.

The number of Directors shall not be less 
than two (2). The Company shall keep at 
its Registered Office a register of its 
directors and officers in accordance with 
the Companies Law Act.

104(b)

Loans to 
Directors

Except as would, if the Company were a 
company incorporated in Hong Kong, be 
permitted by the Companies Ordinance as 
in force at the date of adoption of these 
Articles, and except as permitted under 
the Companies Law, the Company shall 
not directly or indirectly:

Except as would, if the Company were a 
company incorporated in Hong Kong, be 
permitted by the Companies Ordinance as 
in force at the date of adoption of these 
Articles, and except as permitted under 
the Companies Law Act, the Company 
shall not directly or indirectly:
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112 The Board shall have power from time to 
t ime and at any t ime to appoint any 
person as a Director either to fill a casual 
vacancy or as an additional Director but 
so  tha t  the  number  o f  Di rec to r s  so 
appointed shall not exceed the maximum 
number determined from time to time by 
the Shareholders in general meeting. Any 
Director appointed by the Board to fill a 
casual vacancy shall hold office only 
until the first general meeting of the 
Company after his appointment and be 
subject to re-election at such meeting. 
Any Director appointed by the Board as 
an addition to the existing Board shall 
hold office only until the next following 
annual general meeting of the Company 
and shall then be eligible for re-election. 
Any Director appointed under this Article 
s h a l l  n o t  b e  t a k e n  i n t o  a c c o u n t  i n 
determining the Directors or the number 
of Directors who are to retire by rotation 
at an annual general meeting.

The Board shall have power from time to 
t ime and at any t ime to appoint any 
person as a Director either to fill a casual 
vacancy or as an additional Director but 
so  tha t  the  number  o f  Di rec to r s  so 
appointed shall not exceed the maximum 
number determined from time to time by 
the Shareholders in general meeting. Any 
Director appointed by the Board to fill a 
casual vacancy shall hold office only 
until the first annual general meeting of 
the Company after his appointment and 
be subject to re-election at such meeting. 
Any Director appointed by the Board as 
an addition to the existing Board shall 
hold office only until the next following 
f i r s t  annua l  genera l  mee t ing of  the 
Company after his appointment and shall 
then be eligible for re-election. Any 
Director appointed under this Article 
s h a l l  n o t  b e  t a k e n  i n t o  a c c o u n t  i n 
determining the Directors or the number 
of Directors who are to retire by rotation 
at an annual general meeting.

114

Power to remove 
Director by 
Ordinary 
Resolution

T h e  C o m p a n y  m a y  b y  O r d i n a r y 
R e s o l u t i o n  r e m o v e  a n y  D i r e c t o r 
(including a managing director or other 
executive director) before the expiration 
of his term of office notwithstanding 
anything in these Art icles or in any 
agreement between the Company and 
such Director (but without prejudice to 
any claim which such Director may have 
fo r  damages  fo r  any b reach o f  any 
contract between him and the Company) 
and may by Ordinary Resolution elect 
another person in his stead. Any Director 
so appointed shall be subject to retirement 
by rotation pursuant to Article 108.

The Company Shareholders  may by 
Ordinary Resolution remove any Director 
(including a managing director or other 
executive director) before the expiration 
of his term of office notwithstanding 
anything in these Art icles or in any 
agreement between the Company and 
such Director (but without prejudice to 
any claim which such Director may have 
fo r  damages  fo r  any b reach o f  any 
contract between him and the Company) 
and may by Ordinary Resolution elect 
another person in his stead. Any Director 
so appointed shall be subject to retirement 
by rotation pursuant to Article 108.
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116

Conditions on 
which money 
may be 
borrowed

The Board may ra i se  o r  secure  the 
payment or repayment of such sum or 
sums in such manner and upon such terms 
and conditions in all respects as it thinks 
fit and in particular but subject to the 
provisions of the Companies Law, by the 
issue of debentures, debenture stock, 
bonds or other securities of the Company, 
whether outright or as collateral security 
for any debt, liability or obligation of the 
Company or of any third party.

The Board may ra i se  o r  secure  the 
payment or repayment of such sum or 
sums in such manner and upon such terms 
and conditions in all respects as it thinks 
fit and in particular but subject to the 
provisions of the Companies Law Act, by 
the issue of debentures, debenture stock, 
bonds or other securities of the Company, 
whether outright or as collateral security 
for any debt, liability or obligation of the 
Company or of any third party.

119

Register of 
charges to be 
kept

The Directors shall cause a proper register 
t o  be  kep t ,  i n  acco rdance  wi th  t he 
provisions of the Companies Law, of all 
mor tgages and charges spec i f ica l ly 
affecting the property of the Company 
a n d  s h a l l  d u l y  c o m p l y  w i t h  s u c h 
provisions of the Companies Law with 
regard to the registration of mortgages 
and charges as may be speci f ied or 
required.

The Directors shall cause a proper register 
t o  be  kep t ,  i n  acco rdance  wi th  t he 
provisions of the Companies Law Act, of 
all mortgages and charges specifically 
affecting the property of the Company 
a n d  s h a l l  d u l y  c o m p l y  w i t h  s u c h 
provisions of the Companies Law Act 
w i t h  r e g a r d  t o  t h e  r e g i s t r a t i o n  o f 
m o r t g a g e s  a n d  c h a r g e s  a s  m a y  b e 
specified or required.

127

General powers 
of Company 
vested in 
Directors

The business of the Company shall be 
managed by the Board who, in addition to 
the powers and author i t ies by these 
Articles expressly conferred upon it, may 
exercise all such powers and do all such 
acts and things as may be exercised or 
done or approved by the Company and 
are not hereby or by the Companies Law 
expressly directed or required to be 
exercised or done by the Company in 
general meeting, but subject nevertheless 
to the provisions of the Companies Law 
a n d  o f  t h e s e  A r t i c l e s  a n d  t o  a n y 
regulations from time to time made by the 
Company in general meeting not being 
inconsistent with such provisions or these 
Articles, provided that no regulation so 
made shall invalidate any prior act of the 
Board which would have been valid if 
such regulation had not been made.

The business of the Company shall be 
managed by the Board who, in addition to 
the powers and author i t ies by these 
Articles expressly conferred upon it, may 
exercise all such powers and do all such 
acts and things as may be exercised or 
done or approved by the Company and 
are not hereby or by the Companies Law 
Act expressly directed or required to be 
exercised or done by the Company in 
general meeting, but subject nevertheless 
to the provisions of the Companies Law 
Act and of these Articles and to any 
regulations from time to time made by the 
Company in general meeting not being 
inconsistent with such provisions or these 
Articles, provided that no regulation so 
made shall invalidate any prior act of the 
Board which would have been valid if 
such regulation had not been made.
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144

Appointment of 
Secretary

The Secretary shall be appointed by the 
Board for such term, at such remuneration 
and upon such conditions as it may think 
fit, and any Secretary so appointed may, 
without prejudice to his right under any 
contract with the Company, be removed 
by the Board. Anything by the Companies 
L a w o r  t h e s e  A r t i c l e s  r e q u i r e d  o r 
au tho r i s ed  to  be  done  by  o r  t o  t he 
Secretary, if the office is vacant or there 
is for any other reason no Secretary 
capable of acting, may be done by or to 
any assistant or deputy Secretary, or if 
there is no assistant or deputy Secretary 
capable of acting, by or to any officer of 
the Company authorised generally or 
specifically on behalf of the Board.

The Secretary shall be appointed by the 
Board for such term, at such remuneration 
and upon such conditions as it may think 
fit, and any Secretary so appointed may, 
without prejudice to his right under any 
contract with the Company, be removed 
by the Board. Anything by the Companies 
Law Act or these Articles required or 
au tho r i s ed  to  be  done  by  o r  t o  t he 
Secretary, if the office is vacant or there 
is for any other reason no Secretary 
capable of acting, may be done by or to 
any assistant or deputy Secretary, or if 
there is no assistant or deputy Secretary 
capable of acting, by or to any officer of 
the Company authorised generally or 
specifically on behalf of the Board.

145

Duties of the 
Secretary

The Secretary shall attend all meetings of 
the Shareholders and shall keep correct 
minutes of such meetings and enter the 
same in the proper books provided for the 
purpose. He shall perform such other 
duties as are prescribed by the Companies 
Law and these Articles, together with 
such other duties as may from time to 
time be prescribed by the Board.

The Secretary shall attend all meetings of 
the Shareholders and shall keep correct 
minutes of such meetings and enter the 
same in the proper books provided for the 
purpose. He shall perform such other 
duties as are prescribed by the Companies 
Law Act and these Articles, together with 
such other duties as may from time to 
time be prescribed by the Board.

146

Same person not 
to act in two 
capacities at 
once

A provision of the Companies Law or of 
these Articles requiring or authorising a 
thing to be done by or to a Director and 
the Secretary shall not be satisfied by its 
being done by or to the same person 
acting both as Director and as, or in place 
of the Secretary.

A provision of the Companies Law Act or 
of these Articles requiring or authorising 
a thing to be done by or to a Director and 
the Secretary shall not be satisfied by its 
being done by or to the same person 
acting both as Director and as, or in place 
of the Secretary.

147(a)

Custody of Seal

Subjec t  to  the Companies  Law, the 
Company shall have one or more Seals as 
the Board may determine, and may have a 
Seal for use outside the Cayman Islands. 
The Board shall provide for the safe 
custody of each Seal, and no Seal shall be 
used without the authority of the Board or 
a committee authorised by the Board in 
that behalf.

Subject to the Companies Law Act, the 
Company shall have one or more Seals as 
the Board may determine, and may have a 
Seal for use outside the Cayman Islands. 
The Board shall provide for the safe 
custody of each Seal, and no Seal shall be 
used without the authority of the Board or 
a committee authorised by the Board in 
that behalf.
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153(a)

Power to 
capitalise

The Company in general meeting may, 
upon the recommendation of the Board, 
resolve to capitalise any sum standing to 
the credi t  of  any of  the Company’s 
reserve accounts which are available for 
distribution (including its share premium 
account and capital redemption reserve 
fund, subject to the Companies Law) and 
to appropriate such sums to the holders of 
Shares on the Register at the close of 
business on the date of the relevant 
resolution (or such other date as may be 
spec i f i ed  t he re in  o r  de t e rmined  a s 
provided therein) in the proportions in 
w h i c h  s u c h  s u m  w o u l d  h a v e  b e e n 
divisible amongst them had the same been 
a  d i s t r ibu t ion o f  p ro f i t s  by way o f 
Dividend and to apply such sum on their 
behalf in paying up in ful l unissued 
Shares for allotment and distribution 
credited as fully paid-up to and amongst 
them in the proportion aforesaid.

The Company in general meeting may, 
upon the recommendation of the Board, 
resolve to capitalise any sum standing to 
the credi t  of  any of  the Company’s 
reserve accounts which are available for 
distribution (including its share premium 
account and capital redemption reserve 
fund, subject to the Companies Law Act) 
and to appropriate such sums to the 
holders of Shares on the Register at the 
close of business on the date of the 
relevant resolution (or such other date as 
may be specified therein or determined as 
provided therein) in the proportions in 
w h i c h  s u c h  s u m  w o u l d  h a v e  b e e n 
divisible amongst them had the same been 
a  d i s t r ibu t ion o f  p ro f i t s  by way o f 
Dividend and to apply such sum on their 
behalf in paying up in ful l unissued 
Shares for allotment and distribution 
credited as fully paid-up to and amongst 
them in the proportion aforesaid.
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153(b)

Effect of 
resolution to 
capitalise

Subject to the Companies Law, whenever 
such a resolution as aforesaid shall have 
been passed, the Board shall make all 
appropriations and applications of the 
reserves or profits and undivided profits 
resolved to be capitalised thereby, and 
attend to all allotments and issues of fully 
p a i d  S h a r e s ,  d e b e n t u r e s ,  o r  o t h e r 
securities and generally shall do all acts 
and things required to give effect thereto. 
For the purpose of giving effect to any 
resolution under this Article, the Board 
may settle any difficulty which may arise 
in regard to a capitalisation issue as it 
thinks fit, and in particular may disregard 
fractional entitlements or round the same 
up or down and may determine that cash 
p a y m e n t s  s h a l l  b e  m a d e  t o  a n y 
S h a r e h o l d e r s  i n  l i e u  o f  f r a c t i o n a l 
entitlements or that fractions of such 
value as the Board may determine may be 
disregarded in order to adjust the rights of 
all parties or that fractional entitlements 
shall be aggregated and sold and the 
benefit shall accrue to the Company 
rather than to the Shareholders concerned, 
and no Shareholders who are affected 
thereby shall be deemed to be, and they 
shall be deemed not to be, a separate class 
of Shareholders by reason only of the 
exercise of this power. The Board may 
authorise any person to enter on behalf of 
a l l  S h a r e h o l d e r s  i n t e r e s t e d  i n  a 
capitalisation issue any agreement with 
the Company or other(s) providing for 
s u c h  c a p i t a l i s a t i o n  a n d  m a t t e r s  i n 
connection therewith and any agreement 
made under such author i ty sha l l  be 
effective and binding upon all concerned. 
Without limiting the generality of the 
foregoing, any such agreement may 
provide for  the acceptance by such 
persons of the Shares, debentures or other 
securities to be allotted and distributed to 
them respectively in satisfaction of their 
c l a i m s  i n  r e s p e c t  o f  t h e  s u m  s o 
capitalised.

Subject  to the Companies Law Act , 
whenever such a resolution as aforesaid 
shall have been passed, the Board shall 
make all appropriations and applications 
of the reserves or profits and undivided 
profits resolved to be capitalised thereby, 
and attend to all allotments and issues of 
fully paid Shares, debentures, or other 
securities and generally shall do all acts 
and things required to give effect thereto. 
For the purpose of giving effect to any 
resolution under this Article, the Board 
may settle any difficulty which may arise 
in regard to a capitalisation issue as it 
thinks fit, and in particular may disregard 
fractional entitlements or round the same 
up or down and may determine that cash 
p a y m e n t s  s h a l l  b e  m a d e  t o  a n y 
S h a r e h o l d e r s  i n  l i e u  o f  f r a c t i o n a l 
entitlements or that fractions of such 
value as the Board may determine may be 
disregarded in order to adjust the rights of 
all parties or that fractional entitlements 
shall be aggregated and sold and the 
benefit shall accrue to the Company 
rather than to the Shareholders concerned, 
and no Shareholders who are affected 
thereby shall be deemed to be, and they 
shall be deemed not to be, a separate class 
of Shareholders by reason only of the 
exercise of this power. The Board may 
authorise any person to enter on behalf of 
a l l  S h a r e h o l d e r s  i n t e r e s t e d  i n  a 
capitalisation issue any agreement with 
the Company or other(s) providing for 
s u c h  c a p i t a l i s a t i o n  a n d  m a t t e r s  i n 
connection therewith and any agreement 
made under such author i ty sha l l  be 
effective and binding upon all concerned. 
Without limiting the generality of the 
foregoing, any such agreement may 
provide for  the acceptance by such 
persons of the Shares, debentures or other 
securities to be allotted and distributed to 
them respectively in satisfaction of their 
c l a i m s  i n  r e s p e c t  o f  t h e  s u m  s o 
capitalised.
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154

Power to declare 
dividends

Subject to the Companies Law and these 
Articles, the Company in general meeting 
may declare Dividends in any currency 
but no Dividends shall exceed the amount 
recommended by the Board.

Subject to the Companies Law Act and 
these Articles, the Company in general 
meeting may declare Dividends in any 
currency but no Dividends shall exceed 
the amount recommended by the Board.

156(a)

Dividends not to 
be paid out of 
capital

No Dividend shall be declared or paid or 
s h a l l  b e  m a d e  o t h e r w i s e  t h a n  i n 
accordance with the Companies Law.

No Dividend shall be declared or paid or 
s h a l l  b e  m a d e  o t h e r w i s e  t h a n  i n 
accordance with the Companies Law Act.

156(b) S u b j e c t  t o  t h e  p r o v i s i o n s  o f  t h e 
Companies Law but without prejudice to 
paragraph (a) of this Article, where any 
asset, business or property is bought by 
the Company as from a past date (whether 
s u c h  d a t e  b e  b e f o r e  o r  a f t e r  t h e 
incorporation of the Company) the profits 
and losses thereof as from such date may 
at the discretion of the Board in whole or 
in part be carried to revenue account and 
treated for all purposes as profits or losses 
of the Company, and be available for 
D i v i d e n d  a c c o r d i n g l y .  S u b j e c t  a s 
aforesaid, if any Shares or securities are 
purchased cum Dividend or interest, such 
Dividend or interest may at the discretion 
of the Board be treated as revenue, and it 
shall not be obligatory to capitalise the 
same or any part thereof or to apply the 
same towards reduction of or writing 
down the book cost of the asset, business 
or property acquired.

S u b j e c t  t o  t h e  p r o v i s i o n s  o f  t h e 
Companies Law Act but without prejudice 
to paragraph (a) of this Article, where any 
asset, business or property is bought by 
the Company as from a past date (whether 
s u c h  d a t e  b e  b e f o r e  o r  a f t e r  t h e 
incorporation of the Company) the profits 
and losses thereof as from such date may 
at the discretion of the Board in whole or 
in part be carried to revenue account and 
treated for all purposes as profits or losses 
of the Company, and be available for 
D i v i d e n d  a c c o r d i n g l y .  S u b j e c t  a s 
aforesaid, if any Shares or securities are 
purchased cum Dividend or interest, such 
Dividend or interest may at the discretion 
of the Board be treated as revenue, and it 
shall not be obligatory to capitalise the 
same or any part thereof or to apply the 
same towards reduction of or writing 
down the book cost of the asset, business 
or property acquired.

171

Annual Returns

The Board shall make or cause to be 
made such annual or other returns or 
filings as may be required to be made in 
accordance with the Companies Law.

The Board shall make or cause to be 
made such annual or other returns or 
filings as may be required to be made in 
accordance with the Companies Law Act.
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172

Accounts to be 
kept

The Board shall cause proper books of 
account to be kept of the sums of money 
received and expended by the Company, 
and the matters in respect of which such 
receipts and expenditure take place; and 
o f  t he  a s s e t s  and  l i ab i l i t i e s  o f  t he 
C o m p a n y  a n d  o f  a l l  o t h e r  m a t t e r s 
required by the Companies Law necessary 
to give a true and fair view of the state of 
the Company’s affairs and to show and 
explain its transactions.

The Board shall cause proper books of 
account to be kept of the sums of money 
received and expended by the Company, 
and the matters in respect of which such 
receipts and expenditure take place; and 
o f  t he  a s s e t s  and  l i ab i l i t i e s  o f  t he 
C o m p a n y  a n d  o f  a l l  o t h e r  m a t t e r s 
required by the Companies Law Act 
necessary to give a true and fair view of 
the state of the Company’s affairs and to 
show and explain its transactions. The 
financial year end of the Company shall 
be 31 December in each calendar year or 
as otherwise determined by the Board.

174

Inspection by 
shareholders

No Shareholder (not being a Director) or 
other person shall have any r ight of 
i n spec t i ng  any  accoun t  o r  book  o r 
document of the Company except as 
conferred by the Companies Law or 
o r d e r e d  b y  a  c o u r t  o f  c o m p e t e n t 
jurisdiction or authorised by the Board or 
the Company in general meeting.

No Shareholder (not being a Director) or 
other person shall have any r ight of 
i n spec t i ng  any  accoun t  o r  book  o r 
document of the Company except as 
conferred by the Companies Law Act or 
o r d e r e d  b y  a  c o u r t  o f  c o m p e t e n t 
jurisdiction or authorised by the Board or 
the Company in general meeting.
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176(a)

Appointment of 
Auditors

The Company shall at each annual general 
meeting appoint one or more firms of 
a u d i t o r s  t o  h o l d  o f f i c e  u n t i l  t h e 
conclusion of the next annual general 
meeting on such terms and with such 
duties as may be agreed with the Board, 
but if an appointment is not made, the 
Auditors in office shall continue in office 
until a successor is appointed. A Director, 
officer or employee of any such Director, 
officer or employee shall not be appointed 
Auditors of the Company. The Board may 
fill any casual vacancy in the office of 
Auditors, but while any such vacancy 
continues the surviving or continuing 
A u d i t o r s  ( i f  a n y )  m a y  a c t .  T h e 
remuneration of the Auditors shall be 
f ixed by o r  on the  au thor i ty  o f  the 
Company in the annual general meeting 
except that in any particular year the 
C o m p a n y  i n  g e n e r a l  m e e t i n g  m a y 
delegate the fixing of such remuneration 
to the Board and the remuneration of any 
Auditors appointed to fill any casual 
vacancy may be fixed by the Board.

The Company shall at each annual general 
meeting Shareholders may by Ordinary 
Resolution appoint one or more firms of 
a u d i t o r s  t o  h o l d  o f f i c e  u n t i l  t h e 
conclusion of the next annual general 
meeting on such terms and with such 
duties as may be agreed with the Board, 
but if an appointment is not made, the 
Auditors in office shall continue in office 
until a successor is appointed. A Director, 
officer or employee of any such Director, 
officer or employee shall not be appointed 
Auditors of the Company. The Board may 
fill any casual vacancy in the office of 
Auditors, but while any such vacancy 
continues the surviving or continuing 
A u d i t o r s  ( i f  a n y )  m a y  a c t .  T h e 
remuneration of the Auditors shall be 
f ixed by o r  on the  au thor i ty  o f  the 
Company in the annual general meeting 
except that in any particular year the 
C o m p a n y  i n  g e n e r a l  m e e t i n g  m a y 
delegate the fixing of such remuneration 
to the Board and the remuneration of any 
Auditors appointed to fill any casual 
vacancy may be fixed by the Board the 
Shareholders in general meetings by 
Ordinary Resolution in such manner as 
the Shareholders may determine.

176(b) The Shareholders may, at any general 
meeting convened and held in accordance 
with these Articles, remove the Auditors 
by Special Resolution at any time before 
the expiration of the term of office and 
shall, by Ordinary Resolution, at that 
meeting appoint new auditors in its place 
for the remainder of the term.

The Shareholders may, at any general 
meeting convened and held in accordance 
with these Articles, remove the Auditors 
by Special Ordinary Resolution at any 
time before the expiration of the term of 
office and shall, by Ordinary Resolution, 
at that meeting appoint new auditors in its 
place for the remainder of the term.

180(a)

Service of 
notices

Except where otherwise expressly stated, 
any notice or document to be given to or 
by any person pursuant to these Articles 
shal l  be in wri t ing or ,  to the extent 
permitted by the Companies Law and the 
List ing Rules from time to t ime and 
subject to this Article, contained in an 
electronic communicat ion. A not ice 
calling a meeting of the Board need not 
be in writing.

Except where otherwise expressly stated, 
any notice or document to be given to or 
by any person pursuant to these Articles 
shal l  be in wri t ing or ,  to the extent 
permitted by the Companies Law Act and 
the Listing Rules from time to time and 
subject to this Article, contained in an 
electronic communicat ion. A not ice 
calling a meeting of the Board need not 
be in writing.
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180(b) Except where otherwise expressly stated, 
any notice or document to be given to or 
by any person pursuant to these Articles 
(including any corporate communications 
within the meaning ascribed thereto under 
the Listing Rules) may be served on or 
del ivered to any Shareholder e i ther 
personally or by sending it through the 
post in a prepaid envelope or wrapper 
addressed to such Shareholder at his 
registered address as appearing in the 
register or by leaving it at that address 
addressed to the Shareholder or by any 
other means authorised in writing by the 
Shareholder concerned or (other than 
share certificate) by publishing it by way 
of advertisement in the Newspapers. In 
case of joint holders of a share, all notices 
shall be given to that one of the joint 
holders whose name stands first in the 
register and notice so given shall be 
sufficient notice to all the joint holders. 
Without limiting the generality of the 
foregoing but subject to the Companies 
Law and the Listing Rules, a notice or 
document may be served or delivered by 
the Company to any Shareholder by 
electronic means to such address as may 
from time to time be authorised by the 
Shareholder concerned or by publishing it 
o n  a  w e b s i t e  a n d  n o t i f y i n g  t h e 
Shareholder concerned that it has been so 
published.

Except where otherwise expressly stated, 
any notice or document to be given to or 
by any person pursuant to these Articles 
(including any corporate communications 
within the meaning ascribed thereto under 
the Listing Rules) may be served on or 
del ivered to any Shareholder e i ther 
personally or by sending it through the 
post in a prepaid envelope or wrapper 
addressed to such Shareholder at his 
registered address as appearing in the 
register or by leaving it at that address 
addressed to the Shareholder or by any 
other means authorised in writing by the 
Shareholder concerned or (other than 
share certificate) by publishing it by way 
of advertisement in the Newspapers. In 
case of joint holders of a share, all notices 
shall be given to that one of the joint 
holders whose name stands first in the 
register and notice so given shall be 
sufficient notice to all the joint holders. 
Without limiting the generality of the 
foregoing but subject to the Companies 
Law Act and the Listing Rules, a notice 
or document may be served or delivered 
by the Company to any Shareholder by 
electronic means to such address as may 
from time to time be authorised by the 
Shareholder concerned or by publishing it 
o n  a  w e b s i t e  a n d  n o t i f y i n g  t h e 
Shareholder concerned that it has been so 
published.

188

Modes of 
winding up

S u b j e c t  t o  t h e  C o m p a n i e s  L a w ,  a 
resolution that the Company be wound up 
by the Court or be wound up voluntarily 
shal l be passed by way of a Special 
Resolution.

Subject to the Companies Law Act, a 
resolution that the Company be wound up 
by the Court or be wound up voluntarily 
shal l be passed by way of a Special 
Resolution.
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190

Assets may be 
distributed in 
specie

If the Company shall be wound up (in 
whatever manner) the liquidator may, 
with the sanction of a Special Resolution 
and any other sanction required by the 
Compan ie s  Law,  d iv ide  among the 
Shareholders in specie or kind the whole 
or any part of the assets of the Company 
whe the r  the  a s se t s  sha l l  cons i s t  o f 
property of one kind or shall consist of 
properties of different kinds and the 
liquidator may, for such purpose, set such 
value as he deems fair upon any one or 
more class or classes of property to be 
divided as aforesaid and may determine 
how such division shall be carried out as 
between the Shareholders or different 
c l a s s e s  o f  S h a r e h o l d e r s  a n d  t h e 
Shareholders within each class. The 
liquidator may, with the like sanction, 
vest any part of the assets in trustees upon 
such trusts for the benefit of Shareholders 
as the liquidator, with the like sanction, 
shall think fit, but so that no Shareholder 
shall be compelled to accept any Shares 
or other assets upon which there is a 
liability.

If the Company shall be wound up (in 
whatever manner) the liquidator may, 
with the sanction of a Special Resolution 
and any other sanction required by the 
Companies Law Act, divide among the 
Shareholders in specie or kind the whole 
or any part of the assets of the Company 
whe the r  the  a s se t s  sha l l  cons i s t  o f 
property of one kind or shall consist of 
properties of different kinds and the 
liquidator may, for such purpose, set such 
value as he deems fair upon any one or 
more class or classes of property to be 
divided as aforesaid and may determine 
how such division shall be carried out as 
between the Shareholders or different 
c l a s s e s  o f  S h a r e h o l d e r s  a n d  t h e 
Shareholders within each class. The 
liquidator may, with the like sanction, 
vest any part of the assets in trustees upon 
such trusts for the benefit of Shareholders 
as the liquidator, with the like sanction, 
shall think fit, but so that no Shareholder 
shall be compelled to accept any Shares 
or other assets upon which there is a 
liability.
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191

Indemnity

The Di rec tors ,  managing d i rec tors , 
alternate Directors, Auditors, Secretary 
and other officers for the time being of the 
Company and the trustees (if any) for the 
time being acting in relation to any of the 
a f f a i r s  o f  t h e  C o m p a n y ,  a n d  t h e i r 
respective executors or administrators, 
shall be indemnified and secured harmless 
out of the assets of the Company from and 
against all actions, costs, charges, losses, 
damages and expenses which they or any 
of them, their or any of their executors or 
administrators, shall or may incur or 
sus t a in  by  r eason o f  any ac t  done , 
concurred in or omitted in or about the 
execution of their duty or supposed duty 
in their respective offices or trusts, except 
such (if any) as they shall incur or sustain 
through their own fraud or dishonesty, and 
none of them shall be answerable for the 
acts, receipts, neglects or defaults of any 
other of them, or for joining in any receipt 
for the sake of conformity, or for any 
bankers or other persons with whom any 
moneys or effects of the Company shall 
be lodged or deposited for safe custody, 
or for the insufficiency or deficiency of 
any security upon which any moneys of 
the Company shal l  be placed out or 
invested, or for any other loss, misfortune 
o r  d a m a g e  w h i c h  m a y  a r i s e  i n  t h e 
execution of their respective offices or 
trusts, or in relation thereto, except as the 
same shall happen by or through their own 
fraud, dishonest, or recklessness. The 
Company may take out  and pay the 
p remium and o the r  moneys  fo r  the 
maintenance of insurance, bonds and other 
instruments for the benefit either of the 
Company or the Directors (and/or other 
officers) or any of them to indemnify the 
Company and/or Directors (and/or other 
officers) named therein for this purpose 
against any loss, damage, liability and 
claim which they may suffer or sustain in 
connec t ion  wi th  any b reach by the 
Directors (and/or other officers) or any of 
them of their duties to the Company.

The Di rec tors ,  managing d i rec tors , 
alternate Directors, Auditors, Secretary 
and other officers for the time being of the 
Company and the trustees (if any) for the 
time being acting in relation to any of the 
a f f a i r s  o f  t h e  C o m p a n y ,  a n d  t h e i r 
respective executors or administrators, 
shall be indemnified and secured harmless 
out of the assets of the Company from and 
against all actions, costs, charges, losses, 
damages and expenses which they or any 
of them, their or any of their executors or 
administrators, shall or may incur or 
sus t a in  by  r eason o f  any ac t  done , 
concurred in or omitted in or about the 
execution of their duty or supposed duty 
in their respective offices or trusts, except 
such (if any) as they shall incur or sustain 
through their own fraud or dishonesty, 
wilful default or fraud and none of them 
shall be answerable for the acts, receipts, 
neglects or defaults of any other of them, 
or for joining in any receipt for the sake 
of conformity, or for any bankers or other 
persons with whom any moneys or effects 
o f  the  Company sha l l  be  lodged or 
deposited for safe custody, or for the 
insufficiency or deficiency of any security 
upon which any moneys of the Company 
shall be placed out or invested, or for any 
other loss, misfortune or damage which 
may a r i se  in  the execut ion of  the i r 
respective offices or trusts, or in relation 
thereto, except as the same shall happen 
by or through their own fraud, dishonest, 
dishonesty, wilful default or recklessness 
fraud. The Company may take out and pay 
the premium and other moneys for the 
maintenance of insurance, bonds and other 
instruments for the benefit either of the 
Company or the Directors (and/or other 
officers) or any of them to indemnify the 
Company and/or Directors (and/or other 
officers) named therein for this purpose 
against any loss, damage, liability and 
claim which they may suffer or sustain in 
connec t ion  wi th  any b reach by the 
Directors (and/or other officers) or any of 
them of their duties to the Company.
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195 The following provisions shall have effect 
to the extent that they are not prohibited 
by  and  a r e  i n  compl i ance  w i th  t he 
Companies Law:

The following provisions shall have effect 
to the extent that they are not prohibited 
by  and  a r e  i n  compl i ance  w i th  t he 
Companies Law Act:

196 The following provisions shall have effect 
a t  any  t ime  and  f rom t ime  t o  t ime 
provided that they are not prohibited by 
or inconsistent with the Companies Law:

The following provisions shall have effect 
a t  any  t ime  and  f rom t ime  t o  t ime 
provided that they are not prohibited by 
or inconsistent with the Companies Law 
Act:


