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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.

SUNDART HOLDINGS LIMITED
承達集團有限公司

(incorporated under the laws of British Virgin Islands with limited liability)

(Stock Code: 1568)

PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

This announcement is made by SUNDART HOLDINGS LIMITED 承達集團有限公司 (the 
“Company”) pursuant to Rule 13.51(1) of the Rules Governing the Listing of Securities on 
The Stock Exchange of Hong Kong Limited (the “Listing Rules”).

The board (the “Board”) of directors (the “Directors”) of the Company proposes to amend 
the existing amended and restated articles of association of the Company (the “Articles 
of Association”) and adopt a second amended and restated articles of association of the 
Company (the “New Articles of Association”) in order to (i) bring the Articles of Association 
in line with the amendments made to the applicable laws of the British Virgin Islands and the 
latest amendments to Appendix 3 to the Listing Rules which took effect on 1 January 2022; 
and (ii) incorporate certain housekeeping amendments (the “Proposed Amendments”).
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The Proposed Amendments are set out below:

Currently in force Proposed to be amended as

No. Articles of Association No. New Articles of Association

1.(1) “appointed newspapers” one English 
language newspaper and one Chinese 
language newspaper, being in each 
case a newspaper published daily and 
circulating generally in Hong Kong 
in accordance with the rules of the 
Designated Stock Exchange.

“Board” the board of Directors or 
the Directors present at a meeting 
of Directors at which a quorum is 
present.

“business day” shall mean a day 
on which the Des igna ted S tock 
Exchange generally is open for the 
business of dealing in securities in 
Hong Kong. For the avoidance of 
doubt, where the Designated Stock 
Exchange is closed for the business 
of dealing in securities in Hong Kong 
on a business day for the reason of a 
Number 8 or higher Typhoon Signal, 
Black Rainstorm Warning or other 
similar event, such day shall for the 
purposes of these Articles be counted 
as a business day.

“capital” the share capital from time 
to time of the Company.

“c lose assoc ia te” in  re la t ion to 
any Director, shall have the same 
meaning as defined in the rules of the 
Designated Stock Exchange (“Listing 
Rules”), except that for purposes of 
Article 91 where the transaction or 
arrangement to be approved by the 
Board is a connected transaction 
referred to in the Listing Rules, it 
shall have the same meaning as that 
ascribed to “associate” in the Listing 
Rules.

1.(1) Removed

“Board” or “Directors” the board of 
Directors directors of the Company 
or the Directors directors present at 
a meeting of Directors directors at 
which a quorum is present.

Removed

Removed

“c lose assoc ia te” in  re la t ion to 
any Director, shall have the same 
meaning as defined in the rules of 
the Designated Stock Exchange 
(“Listing Rules”), except that for 
purposes of Article 91 where the 
transaction or arrangement to be 
approved by the Board is a connected 
transaction referred to in the Listing 
Rules, it shall have the same meaning 
as that ascribed to “associate” in the 
Listing Rules.
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Currently in force Proposed to be amended as

No. Articles of Association No. New Articles of Association

“Designated Stock Exchange” The 
S tock Exchange o f  Hong Kong 
Limited.

“Director(s)” the director(s) of the 
Company.

Nil

“Register” the principal share register 
and where applicable, any branch 
share register of the Company to be 
maintained at such place within or 
outside the British Virgin Islands as 
the Board shall determine from time to 
time.

“Registration Office” in respect of any 
class of share capital, such place as the 
Board may from time to time determine 
to keep a branch share register in 
respect of that class of share capital 
and where (except in cases where the 
Board otherwise directs) the transfers 
or other documents of title for such 
class of share capital are to be lodged 
for registration and are to be registered.

“Subsidiary and Holding Company” 
has the meanings attributed to them 
in the rules of the Designated Stock 
Exchange.

“Designated Stock Exchange” The 
Stock Exchange of Hong Kong 
L i m i t e d .  a  s t o c k  e x c h a n g e  i n 
respect of which the shares of the 
Company are listed or quoted and 
where such stock exchange deems 
such listing or quotation to be the 
primary listing or quotation of the 
shares of the Company.

Removed

“Listing Rules” the rules of the 
Designated Stock Exchange as 
modified from time to time.

“Register” the principal share register 
and where applicable, any branch share 
register of the Company Members 
to be maintained at such place within or 
outside the British Virgin Islands as the 
Board shall determine from time to time.

“Registration Office” in respect of any 
class of share capital, shares such 
place as the Board may from time to 
time determine to keep a branch share 
register of the Members in respect of 
that class of share capital shares and 
where (except in cases where the Board 
otherwise directs) the transfers or other 
documents of title for such class of 
share capital shares are to be lodged 
for registration and are to be registered.

Removed



– 4 –

Currently in force Proposed to be amended as

No. Articles of Association No. New Articles of Association

SHARE CAPITAL SHARE CAPITAL AUTHORISED 
SHARES

2. (2 )  ( a )  S u b j e c t  t o  t h e  A c t ,  t h e 
Memorandum and these Articles and 
the rules of the Designated Stock 
Exchange, the Company shall have 
all the powers conferred upon it by 
the Act to purchase or otherwise 
acquire i ts own Shares and such 
power shall be exercisable by the 
Board in such manner, upon such 
terms and subject to such conditions 
as it thinks fit, including but not 
limited to, the purchase of Shares 
at a price lesser than fair value. 
Without prejudice to the foregoing, 
Sections 60, 61 and 62 of the Act 
shall not apply to the Company.

(2) (e) Where the Company issues 
redeemable shares, purchases of 
shares not made through the market 
or by tender shall be limited to a 
maximum price and if purchases are 
by tender, tenders shall be available 
to all Members alike.

(9)  Subjec t  to  compl iance wi th 
the rules and regulat ions of the 
Designated Stock Exchange and any 
other relevant regulatory authority, 
the Company may give financial 
assistance for the purpose of or in 
connection with a purchase made 
or to be made by any person of any 
Shares.

Nil

2. (2 )  ( a )  S u b j e c t  t o  t h e  A c t ,  t h e 
Memorandum and these Articles and 
the rules of the Designated Stock 
Exchange, the Company shall have 
all the powers conferred upon it by 
the Act to purchase or otherwise 
acquire i ts own Shares and such 
power shall be exercisable by the 
Board in such manner, upon such 
terms and subject to such conditions 
as it in its absolute discretion thinks 
fit, including but not limited to, the 
purchase of Shares at a price lesser 
than fair value. Without prejudice to 
the foregoing, Sections 60, 61 and 
62 of the Act shall not apply to the 
Company.

Removed

(9)  Subjec t  to  compl iance wi th 
the rules and regulat ions of the 
Designated Stock Exchange and any 
other relevant competent regulatory 
authority, the Company may give 
financial assistance for the purpose 
of or in connection with a purchase 
made or to be made by any person of 
any Shares.

(10) The Board may accept the 
surrender for no consideration of 
any fully paid Share.
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Currently in force Proposed to be amended as

No. Articles of Association No. New Articles of Association

ALTERATION OF CAPITAL A L T E R A T I O N  O F  C A P I T A L 
SHARES

7. (1) Subject to the provisions of the 
Act, the Memorandum and these 
Articles and to any special rights 
conferred on the holders of any 
shares or class of shares, any share 
in the Company may be issued with 
or have attached thereto such rights 
or restrictions whether in regard to 
dividend, voting, return of capital or 
otherwise as the Company may by 
an amendment to its memorandum of 
association determine.

7. (1) Subject to the provisions of the 
Act, the Memorandum and these 
Articles and to any special rights 
conferred on the holders of any 
shares or class of shares, any share 
in the Company may be issued with 
or have attached thereto such rights 
or restrictions whether in regard to 
dividend, voting, return of capital or 
otherwise as the Company may by 
an amendment to its memorandum of 
association determine.

7. (2) Subject to the provisions of the 
Act, the Memorandum and these 
Articles, 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 that they may be, or at the 
option of the Company or the holder 
are, liable to be redeemed on such 
terms and in such manner as the 
Company may by an amendment to 
its memorandum of association deem 
fit.

78. (2) Subject to the provisions of the 
Act, the Memorandum and these 
Articles, 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 that they may be, or at the 
option of the Company or the holder 
are, liable to be redeemed on such 
terms and in such manner as the 
Company may by an amendment to 
its memorandum of association 
Memorandum deem fit.

8. Where the Company purchases for 
redemption a redeemable share , 
purchases not made through the 
market or by tender shall be limited 
to a maximum price as may from 
time to time be determined by the 
Company in general meeting, either 
generally or with regard to specific 
pu rchase s .  I f  pu rchase s  a r e  by 
tender, tenders shall be available to 
all Members alike.

8. Removed
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Currently in force Proposed to be amended as

No. Articles of Association No. New Articles of Association

9. (a) the necessary quorum (other 
than at an adjourned meeting) shall 
be two persons (or in the case of a 
Member being a corporation, its duly 
authorized representative) holding or 
representing by proxy not less than 
one-third in nominal value or of the 
total number of the issued shares 
of that class and at any adjourned 
meeting of such holders, two holders 
present in person (or in the case 
of a Member being a corporation, 
its duly authorized representative) 
or by proxy (whatever the number 
of shares held by them) shall be a 
quorum;

(b) every holder of shares of the 
class shall be entitled on a poll to 
one vote for every such share held by 
him; and

(c )  any ho lde r  o f  sha res  o f  the 
class present in person or by proxy 
or authorised representative may 
demand a poll.

9. (a) the necessary quorum (other 
than at an adjourned meeting) shall 
be two persons (or in the case of a 
Member being a corporation, its duly 
authorized representative) holding or 
representing by proxy not less than 
one-third in nominal value or of the 
total number of the issued shares 
of that class and at any adjourned 
meeting of such holders, two holders 
present in person (or in the case 
of a Member being a corporation, 
its duly authorized representative) 
or by proxy (whatever the number 
of shares held by them) shall be a 
quorum; and

(b) every holder of shares of the 
class shall be entitled on a poll to 
one vote for every such share held by 
him.; and

Removed
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Currently in force Proposed to be amended as

No. Articles of Association No. New Articles of Association

11. (1) Subject to the Act, these Articles, 
where applicable, the rules of the 
Designated Stock Exchange, and 
any direction that may be given by 
the Company in general meeting 
and without prejudice to any special 
rights or restrictions for the time 
being attached to any shares or any 
class of shares, the unissued shares 
o f  the Company sha l l  be a t  the 
disposal of the Board, which may 
offer, allot, grant options over or 
otherwise dispose of them to such 
persons, at such times and for such 
consideration and upon such terms 
and conditions as the Board may 
in its absolute discretion determine 
but so that where the Company has 
shares that carry a par value, no 
shares shall be issued at a discount. 
Neither the Company nor the Board 
shall be obliged, when making or 
granting any allotment of, offer of, 
option over or disposal of Shares, to 
make, or make available, any such 
allotment, offer, option or shares to 
Members or others with registered 
addresses in any particular territory 
or territories being a territory or 
territories where, in the absence of a 
registration statement or other special 
formalities, this would or might, in 
the opinion of the Board, be unlawful 
or impracticable. Members affected 
as a result of the foregoing sentence 
shall not be, or be deemed to be, a 
separate class of Members for any 
purpose whatsoever.

(2) The Board may issue warrants or 
convertible securities or securities 
of similar nature conferring the right 
upon the holders thereof to subscribe 
for any class of shares or securities 
in the capital of the Company on 
such terms as it may from time to 
time determine.

11. (1) Subject to the Act, these Articles, 
where applicable, the rules of the 
Designated Stock Exchange, and 
any direction that may be given by 
the Company in general meeting 
and without prejudice to any special 
rights or restrictions for the time 
being attached to any shares or any 
class of shares, the unissued shares of 
the Company shall be at the disposal 
of the Board, which may offer, allot, 
grant opt ions over or o therwise 
dispose of them to such persons, at 
such times and for such consideration 
and upon such terms and conditions 
as the Board may in its absolute 
discret ion determine but so that 
where the Company has shares that 
carry a par value, no shares shall be 
issued at a discount to their nominal 
value. Neither the Company nor the 
Board shall be obliged, when making 
or granting any allotment of, offer 
of, option over or disposal of Shares, 
to make, or make available, any such 
allotment, offer, option or shares to 
Members or others with registered 
addresses in any particular territory 
or territories being a territory or 
territories where, in the absence of a 
registration statement or other special 
formalities, this would or might, in 
the opinion of the Board, be unlawful 
or impracticable. Members affected 
as a result of the foregoing sentence 
shall not be, or be deemed to be, a 
separate class of Members for any 
purpose whatsoever.

(2) The Board may issue warrants or 
convertible securities or securities 
of similar nature conferring the right 
upon the holders thereof to subscribe 
for any class of shares or securities 
in the capital of the Company on 
such terms as it may from time to 
time determine.
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Currently in force Proposed to be amended as

No. Articles of Association No. New Articles of Association

12. The Company may in connection 
with the issue of any shares exercise 
all powers of paying commission and 
brokerage not prohibited by the Act. 
Subject to the Act, the commission 
may be satisfied by the payment of 
cash or by the allotment of fully or 
partly paid shares or partly in one 
and partly in the other.

12. The Company may in connection 
with the issue of any shares exercise 
all powers of paying commission and 
brokerage not prohibited conferred 
or permitted by the Act. Subject 
to the Act, the commission may be 
satisfied by the payment of cash or 
by the allotment of fully or partly 
paid shares or part ly in one and 
partly in the other.

15. Every share certificate shall be issued 
under the Seal or a facsimile thereof 
and shall specify the number and 
class and distinguishing numbers 
(if any) of the shares to which it 
relates and may otherwise be in such 
form as the Directors may from time 
to time determine. No certificate 
shall be issued representing shares 
of more than one class. The Board 
may by resolution determine, either 
generally or in any particular case 
or cases, that any signatures on any 
such certificates (or certificates in 
respect of other securities) need not 
be autographic but may be affixed to 
such certificates by some mechanical 
means or may be printed thereon.

15. Every share certificate shall be issued 
under the Seal or a facsimile thereof 
or with the Seal printed thereon 
and shall specify the number and 
class and distinguishing numbers 
(if any) of the shares to which it 
relates and may otherwise be in 
such form as the Directors may 
from time to time determine. The 
seal of the Company may only be 
affixed or imprinted to a share 
cer t i f i ca te  wi th the  author i ty 
of the Directors, or be executed 
under the signature of appropriate 
officials with statutory authority, 
unless otherwise determine by 
the Directors. No certificate shall 
be issued representing shares of 
more than one class .  The Board 
may by resolution determine, either 
generally or in any particular case 
or cases, that any signatures on any 
such certificates (or certificates in 
respect of other securities) need not 
be autographic but may be affixed to 
such certificates by some mechanical 
means or may be printed thereon.
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Currently in force Proposed to be amended as

No. Articles of Association No. New Articles of Association

18. Share certificates shall be issued 
within a reasonable time limit, after 
allotment or, except in the case of 
a transfer which the Company is 
for the time being entitled to refuse 
to register and does not register, 
after lodgment of a transfer with the 
Company.

18. Share certificates shall be issued 
within a reasonable the relevant 
time limit, as the Designated Stock 
Exchange may from time to time 
determine (if any), after allotment 
or, except in the case of a transfer 
which the Company is for the time 
being entitled to refuse to register 
and does not register, after lodgment 
of a transfer with the Company.

19. (2) The fee referred to in paragraph 
(1) above shall be an amount from 
t ime to t ime de te rmined by the 
Board.

19. (2) The fee referred to in paragraph 
(1) above shall be an amount not 
exceeding the relevant maximum 
amount as the Designated Stock 
Exchange may from time to time 
determined by determine provided 
that the Board may at any time 
determine a lower amount for such 
fee.

20. I f  a  s h a r e  c e r t i f i c a t e  s h a l l  b e 
damaged or defaced or alleged to 
have been lost, stolen or destroyed 
a new certificate representing the 
same shares may be issued to the 
r e l e v a n t  M e m b e r  u p o n  r e q u e s t 
and on payment of such fee as the 
Board may determine and, subject 
to compliance with such terms (if 
any) as to evidence and indemnity 
and to payment of the costs and 
reasonable out-of-pocket expenses 
of the Company in investigating 
such evidence and preparing such 
indemnity as the Board may think 
f i t  a n d ,  i n  c a s e  o f  d a m a g e  o r 
defacement, on delivery of the old 
certificate to the Company provided 
always that where share warrants 
have been issued, no new share 
warrant shall be issued to replace 
one that has been lost unless the 
D i r e c t o r s  a r e  s a t i s f i e d  b e y o n d 
reasonable doubt that the original has 
been destroyed.

20. I f  a  s h a r e  c e r t i f i c a t e  s h a l l  b e 
damaged or defaced or alleged to 
have been lost, stolen or destroyed 
a new certificate representing the 
same shares may be issued to the 
r e l e v a n t  M e m b e r  u p o n  r e q u e s t 
and on payment of such fee as the 
Designated Stock Exchange may 
determine to be the maximum 
fee payable or such lesser sum 
as the Board may determine and, 
subject to compliance with such 
terms (if any) as to evidence and 
i n d e m n i t y  a n d  t o  p a y m e n t  o f 
the costs and reasonable out-of-
pocket expenses of the Company 
in investigating such evidence and 
preparing such indemnity as the 
Board may think fit and, in case of 
damage or defacement, on delivery 
of the old certificate to the Company 
provided always that where share 
warrants have been issued, no new 
share warrant shal l be issued to 
replace one that has been lost unless 
the Directors are satisfied beyond 
reasonable doubt that the original has 
been destroyed.
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Currently in force Proposed to be amended as

No. Articles of Association No. New Articles of Association

21. The Company shal l  have a f i rs t 
and paramount lien on every share 
issued for a promissory note or 
for any other binding obligation to 
contribute money or property or a 
confirmation thereof to the Company 
and the Company shall also have a 
first and paramount lien on every 
share registered in the name of a 
Member (whether or not jointly with 
other Members) for all the debts and 
liabilities of such Member or his 
estate to the Company whether the 
same shall have been incurred before 
or after notice to the Company of 
any equitable or other interest of 
any person other than such Member, 
and whe the r  the  pe r iod  fo r  the 
payment or discharge of the same 
shall have actually arrived or not, 
and notwithstanding that the same 
are joint debts or liabilities of such 
Member or his estate and any other 
person, whether a Member of the 
Company or not. The Company’s 
lien on a share shall extend to all 
dividends or other moneys payable 
thereon or in respect thereof. The 
Board may at any time, generally or 
in any particular case, waive any lien 
that has arisen or declare any share 
exempt in whole or in part, from the 
provisions of this Article.

21. The Company shal l  have a f i rs t 
and paramount lien on every share 
issued for a promissory note or 
for any other binding obligation to 
contribute money or property or a 
confirmation thereof to the Company 
and the Company shall also have a 
first and paramount lien on every 
share registered in the name of a 
Member (whether or not jointly with 
other Members) for all the debts and 
liabilities of such Member or his 
estate to the Company whether the 
same shall have been incurred before 
or after notice to the Company of 
any equitable or other interest of 
any person other than such Member, 
and whe the r  the  pe r iod  fo r  the 
payment or discharge of the same 
shall have actually arrived or not, 
and notwithstanding that the same 
are joint debts or liabilities of such 
Member or his estate and any other 
person, whether a Member of the 
Company or not. The Company’s 
lien on a share shall extend to all 
dividends or other moneys payable 
thereon or in respect thereof. The 
Board may at any time, generally or 
in any particular case, waive any lien 
that has arisen or declare any share 
exempt in whole or in part, from the 
provisions of this Article.
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Currently in force Proposed to be amended as

No. Articles of Association No. New Articles of Association

22. In the absence of express provisions 
regarding sale in the promissory 
note or other binding obligation to 
contribute money or property, the 
Company may sell in such manner as 
the Board determines any share on 
which the Company has a lien, but 
no sale shall be made unless some 
sum in respect of which the lien 
exists is presently payable, or the 
liability or engagement in respect of 
which such lien exists is liable to be 
presently fulfilled or discharged nor 
until the expiration of fourteen clear 
days after a notice in writing, stating 
and demanding payment of the sum 
presently payable, or specifying 
the l iabi l i ty or engagement and 
demanding fulfilment or discharge 
thereof and giving notice of the 
intention to sell in default, has been 
served on the registered holder for 
the time being of the share or the 
person entitled thereto by reason of 
his death or bankruptcy.

22. In the absence of express provisions 
regarding sale in the promissory 
note or other binding obligation to 
contribute money or property, the 
Company may sell in such manner as 
the Board determines any share on 
which the Company has a lien, but no 
sale shall be made unless some sum 
in respect of which the lien exists is 
presently payable, or the liability or 
engagement in respect of which such 
lien exists is liable to be presently 
fulfilled or discharged nor until the 
expiration of fourteen (14)  clear 
days after a notice in writing, stating 
and demanding payment of the sum 
presently payable, or specifying 
the l iabi l i ty or engagement and 
demanding fulfilment or discharge 
thereof and giving notice of the 
intention to sell in default, has been 
served on the registered holder for 
the time being of the share or the 
person entitled thereto by reason of 
his death or bankruptcy.

25. The written notice of call shall name 
a further date not earlier than the 
expiration of fourteen days from the 
date of service of the notice on or 
before which the payment required 
by the notice is to be made and shall 
contain a statement that in the event 
of non-payment at or before the time 
named in the notice, the share will be 
liable to be forfeited.

25. The written notice of call shall name 
a further date not earlier than the 
expiration of fourteen (14) days from 
the date of service of the notice on or 
before which the payment required 
by the notice is to be made and shall 
contain a statement that in the event 
of non-payment at or before the time 
named in the notice, the share will be 
liable to be forfeited.
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Currently in force Proposed to be amended as

No. Articles of Association No. New Articles of Association

Nil 26A. No Member shall be entitled to 
receive any dividend or bonus or 
to be present and vote (save as 
proxy for another Member) at any 
general meeting either personally 
or by proxy, or be reckoned in 
a quorum, or exercise any other 
privilege as a Member until all 
calls or instalments due by him 
to the Company, whether alone 
or jointly with any other person, 
together with interest and expenses 
(if any) shall have been paid.

Nil 26B. On the trial or hearing of any 
action or other proceedings for 
the recovery of any money due 
for any call, it shall be sufficient 
to  prove that  the name of  the 
Member sued is entered in the 
Register as the holder, or one of 
the holders, of the shares in respect 
of which such debt accrued, that 
the resolution making the call is 
duly recorded in the minute book, 
and that notice of such call was 
duly given to the Member sued, in 
pursuance of these Articles; and 
it shall not be necessary to prove 
the appointment of the Directors 
who made such call, nor any other 
matters whatsoever, but the proof 
of the matters aforesaid shall be 
conclusive evidence of the debt.
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Currently in force Proposed to be amended as

No. Articles of Association No. New Articles of Association

Nil 26C. Any amount payable in respect of 
a share upon allotment or at any 
fixed date, or as an instalment 
of a call, shall be deemed to be 
a call duly made and payable on 
the date fixed for payment and 
if it is not paid the provisions of 
these Articles shall apply as if 
that amount had become due and 
payable by virtue of a call duly 
made and notified.

Nil 26D. On the issue of shares the Board 
may dif ferent iate between the 
a l l o t t ee s  or  ho lders  a s  t o  the 
amount of calls to be paid and the 
times of payment.

28. The Board may, i f  i t  th inks f i t , 
receive from any Member willing 
to advance the same, and either in 
money or money’s worth, all or any 
part of the moneys uncalled and 
unpaid or instalments payable upon 
any shares held by him and upon all 
or any of the moneys so advanced 
(until the same would, but for such 
advance, become presently payable) 
pay interest at such rate (if any) as 
the Board may decide.  The Board 
may at any time repay the amount 
so advanced upon giving to such 
Member not less than one month’s 
Notice of its intention in that behalf, 
unless before the expiration of such 
notice the amount so advanced shall 
have been called up on the shares in 
respect of which it was advanced.  
Such payment  in  advance sha l l 
not entitle the holder of such share 
or shares to participate in respect 
thereof in a dividend subsequently 
declared.

28. The Board may, if it thinks fit, receive 
from any Member willing to advance 
the same, and either in money or 
money’s worth, all or any part of 
the moneys uncalled and unpaid or 
instalments payable upon any shares 
held by him and upon all or any of the 
moneys so advanced (until the same 
would, but for such advance, become 
presently payable) pay interest at such 
rate (if any) as the Board may decide.  
The Board may at any time repay the 
amount so advanced upon giving to 
such Member not less than one (1) 
month’s Notice of its intention in that 
behalf, unless before the expiration of 
such notice the amount so advanced 
shall have been called up on the shares 
in respect of which it was advanced.  
Such payment in advance shall not 
entitle the holder of such share or 
shares to participate in respect thereof 
in a dividend subsequently declared.
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Currently in force Proposed to be amended as
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SHARE REGISTER SHARE REGISTER OF MEMBERS

34. (1) The Company shall keep one or 
more share registers containing:

(3)  The  Company may keep  an 
overseas or local or other branch 
share register in any place, and the 
Board may make and vary such 
regulations as it determines in respect 
of the keeping of any such register 
and main ta in ing a  Reg is t ra t ion 
Office in connection therewith.

34. (1) The Company shall keep in one 
or more share registers containing 
books a Register of its Members 
and shall enter therein the following 
particulars, that is to say:

(3)  The  Company may keep  an 
overseas or local or other branch 
share register of Members resident 
in any place, and the Board may 
make and vary such regulations as it 
determines in respect of the keeping 
of any such register and maintaining 
a Registration Office in connection 
therewith.

35. Unless closed in accordance with 
these Art ic les ,  the Regis ter and 
branch reg is te r  of  Members ,  as 
the case may be, shall be open to 
inspection for at least two (2) hours 
d u r i n g  b u s i n e s s  h o u r s  w i t h o u t 
charge or by any other person, upon 
a maximum payment of $2.50 or 
such lesser sum specified by the 
Board, at the Office or such other 
place at which the Register is kept 
i n  acco rdance  wi th  the  Ac t  o r , 
i f appropriate, upon a maximum 
payment of $1.00 or such lesser 
sum specified by the Board at the 
Registration Office. The Register 
including any overseas or local or 
other branch register of Members 
may, after notice has been given 
by advertisement in an appointed 
newspaper or any other newspapers 
in accordance with the requirements 
of any Designated Stock Exchange 
or by any electronic means in such 
manner as may be accepted by the 
Designated Stock Exchange to that 
effect, be closed at such times or for 
such periods not exceeding in the 
whole thirty (30) days in each year as 
the Board may determine and either 
generally or in respect of any class 
of shares.

35. Unless closed in accordance with 
these Art ic les ,  the Regis ter and 
branch reg is te r  of  Members ,  as 
the case may be, shall be open to 
inspection for at least two (2) hours 
during business hours by Members 
wi thout  charge or  by any o ther 
person, upon a maximum payment 
of $2.50 or such lesser sum specified 
by the Board, at the Office or such 
other place at which the Register 
is kept in accordance with the Act 
or, if appropriate, upon a maximum 
payment of $1.00 or such lesser 
sum specified by the Board at the 
Registration Office. The Register 
including any overseas or local or 
other branch register of Members 
may, after notice has been given 
by advertisement in an appointed 
newspaper or any other newspapers 
in accordance with the requirements 
of any Designated Stock Exchange 
or by any electronic means in such 
manner as may be accepted by the 
Designated Stock Exchange to that 
effect, be closed at such times or for 
such periods not exceeding in the 
whole thirty (30) days in each year as 
the Board may determine and either 
generally or in respect of any class 
of shares.
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36. Notwithstanding any other provision 
of these Articles, the Company or the 
Board may fix any date as the record 
date for:

(a) determining the Members entitled 
to receive any dividend, distribution, 
allotment or issue and such record 
date may be on, or at any time not 
more than thirty (30) days before 
or after, any date on which such 
dividend, distribution, allotment or 
issue is declared, paid or made;

36. Notwithstanding any other provision 
of these Articles, the Company or the
Board Directors may fix any date as 
the record date for:

(a) determining the Members entitled 
to receive any dividend, distribution, 
allotment or issue and such record 
date may be on, or at any time not 
more than thirty (30) days before 
or after, any date on which such 
dividend, distribution, allotment 
or issue is declared, paid or made;
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37. S u b j e c t  t o  t h e s e  A r t i c l e s ,  a n y 
Member may transfer al l  or any 
of his shares by an instrument of 
transfer in the usual or common 
form or in a form prescribed by the 
Designated Stock Exchange or in any 
other form approved by the Board 
and may be under hand or, if the 
transferor or transferee is a clearing 
house or its nominee(s), by hand or 
by machine imprinted signature or 
by such other manner of execution as 
the Board may approve from time to 
time.

Nil

37. (1) Subject to these Articles, any 
Member may transfer al l  or any 
of his shares by an instrument of 
transfer in the usual or common 
form or in a form prescribed by the 
Designated Stock Exchange or in any 
other form approved by the Board 
and may be under hand or, if the 
transferor or transferee is a clearing 
house or its nominee(s), by hand or 
by machine imprinted signature or 
by such other manner of execution as 
the Board may approve from time to 
time.

(2) Notwithstanding the provisions 
of subparagraph (1) above, for so 
long as any shares are listed on the 
Designated Stock Exchange, titles to 
such listed shares may be evidenced 
and transferred in accordance with 
the laws applicable to and the rules 
and regulations of the Designated 
Stock Exchange that are or shall be 
applicable to such listed shares. The 
register of Members of the Company 
in respect of its listed shares (whether 
the Register or a branch register) 
may be kept by recording the 
particulars required by Section 41 
of the Act in a form otherwise than 
legible if such recording otherwise 
complies with the laws applicable to 
and the rules and regulations of the 
Designated Stock Exchange that are 
or shall be applicable to such listed 
shares.
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42. The reg is t ra t ion of  t ransfers  of 
shares or of any class of shares 
may, after notice has been given by 
advertisement in any newspapers or 
by any other means in accordance 
w i t h  t h e  r e q u i r e m e n t s  o f  a n y 
Designated Stock Exchange to that 
effect be suspended at such times 
and for such periods (not exceeding 
in the whole thirty (30) days in any 
year) as the Board may determine.

42. The reg is t ra t ion of  t ransfers  of 
shares or of any class of shares 
may, after notice has been given by 
advertisement in any newspapers or 
by any other means in accordance 
w i t h  t h e  r e q u i r e m e n t s  o f  a n y 
Designated Stock Exchange or by 
electronic means or other means in 
such manner as may be accepted 
by the Designated Stock Exchange 
to that effect be suspended at such 
t imes and for such per iods (not 
exceeding in the whole thirty (30) 
days in any year) as the Board may 
determine.

45. A person becoming entitled to a share 
by reason of the death or bankruptcy 
or winding-up of a Member shall be 
entitled to the same dividends and 
other advantages to which he would 
be entitled if he were the registered 
holder of the share. However, the 
Board may, if it thinks fit, withhold 
the payment of any dividend payable 
or other advantages in respect of 
such share until such person shall 
become the registered holder of 
the share or shall have effectually 
transferred such share, but, subject 
to the requirements of Article 66(2) 
being met, such a person may vote at 
meetings.

45. A person becoming entitled to a share 
by reason of the death or bankruptcy 
or winding-up of a Member shall be 
entitled to the same dividends and 
other advantages to which he would 
be entitled if he were the registered 
holder of the share. However, the 
Board may, if it thinks fit, withhold 
the payment of any dividend payable 
or other advantages in respect of 
such share until such person shall 
become the registered holder of 
the share or shall have effectually 
transferred such share, but, subject to 
the requirements of Article 6663(2) 
being met, such a person may vote at 
meetings.
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47. An annual general meeting of the 
Company shall be held in each year 
other than the year of the Company’s 
adoption of these Articles (within a 
period of not more than fifteen (15) 
months after the holding of the last 
preceding annual general meeting or 
not more than eighteen (18) months 
after the date of adoption of these 
Art ic les ,  unless a longer per iod 
would not infringe the rules of the 
Designated Stock Exchange, if any) 
at such time and place as may be 
determined by the Board.

47. An annual general meeting of the 
Company sha l l  be  he ld  in  each 
f i n a n c i a l  y e a r  o t h e r  t h a n  t h e 
financial year of the Company’s 
adoption of these Articles (within 
a period of not more than fifteen 
(15) months after the holding of 
the last preceding and such annual 
general meeting or not more than 
must be held within eighteen six 
(186) months after the date end 
of adoption of these Articles the 
Company’s financial year, unless 
a longer period would not infringe 
the rules of the Designated Stock 
Exchange, if any) at such time and 
place as may be determined by the 
Board .  A meet ing of  Members 
or any class thereof may be held 
b y  m e a n s  o f  s u c h  t e l e p h o n e , 
electronic or other communication 
facilities as to permit all persons 
participating in the meeting to 
communicate  wi th each o ther 
simultaneously, and participation 
in such a meeting shall constitute 
presence at such meeting.
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49. The Board may whenever it thinks 
f i t  c a l l  e x t r a o r d i n a r y  g e n e r a l 
meetings. Any one or more Members 
holding at the date of deposit of 
the requisition not less than one-
tenth of the issued shares of the 
Company carrying the right of voting 
at general meetings of the Company 
shall at all times have the right, by 
written requisition to the Board or 
the Secretary of the Company, to 
require an extraordinary general 
meeting to be called by the Board 
for the transaction of any business 
specified in such requisition; and 
such meeting shall be held within 
two (2) months after the deposit of 
such requisition. If within twenty-
one (21) days of such deposit the 
Board fails to proceed to convene 
such meeting for a day not more than 
twenty-eight (28) days after the date 
on which the notice convening the 
meeting is given, the requisitionist(s) 
h imself  ( themselves) ,  or any of 
them representing more than one-
half of the total voting rights of 
all of them, may do so in the same 
manner but any meeting so convened 
shall not be held after the expiration 
of three (3) months from the date 
of deposit of requisition, and all 
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.

49. The Board may whenever it thinks fit 
call extraordinary general meetings. 
Any one or more Members holding at 
the date of deposit of the requisition 
not less than one-tenth of the issued 
shares of the Company carrying the 
right of voting at general meetings 
of the Company shall at all times 
have the right, by written requisition 
to the Board or the Secretary of the 
Company, to require an extraordinary 
general meeting to be called by the 
Board for the transaction of any 
business or resolution specified in 
such requisition; and such meeting 
shall be held within two (2) months 
after the deposit of such requisition. 
I f  w i th in  twen ty -one (21)  days 
of such deposit the Board fails to 
proceed to convene such meeting 
for a day not more than twenty-
eight (28) days after the date on 
which the not ice convening the 
meeting is given, the requisitionist(s) 
h imself  ( themselves) ,  or any of 
them representing more than one-
half of the total voting rights of 
all of them, may do so in the same 
manner but any meeting so convened 
shall not be held after the expiration 
of three (3) months from the date 
of deposit of requisition, and all 
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.
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50. (1) An annual general meeting shall 
be called by Notice of not less than 
twenty-one (21) clear days and not 
less than twenty (20) clear business 
days and any extraordinary general 
meeting at which the passing of a 
special resolution is to be considered 
shall be called by Notice of not less 
than twenty-one (21) clear days and 
not less than ten (10) clear business 
days. All other extraordinary general 
meetings may be called by Notice 
of not less than fourteen (14) clear 
days and not less than ten (10) clear 
business days but if permitted by 
the rules of the Designated Stock 
Exchange, a general meeting may be 
called by shorter notice, subject to 
the Act, if it is so agreed:

(b) in the case of any other meeting, 
by a  major i ty  in  number of  the 
Members having the right to attend 
and vote at the meeting, being a 
majority together holding not less 
than ninety-five (95) per cent. in 
nominal value of the total number of 
the issued shares giving that right.

50. (1) An annual general meeting shall 
be called by Notice of not less than 
twenty-one (21) clear days and not 
less than twenty (20) clear business 
d a y s  a n d  a n y  e x t r a o r d i n a r y 
genera l  mee t ing  a t  wh ich the 
passing of a special resolution is 
to be considered shall be called by 
Notice of not less than twenty-one 
(21) clear days and not less than 
ten (10) clear business days. All 
other extraordinary general meetings 
may be called by Notice of not less 
than fourteen (14) clear days and not 
less than ten (10) clear business 
days but if permitted by the rules 
of the Designated Stock Exchange, 
a general meeting may be called by 
shorter notice, subject to the Act, if 
it is so agreed:

( b )  i n  t h e  c a s e  o f  a n y  o t h e r 
meeting, by a majority in number 
of the Members having the right 
to attend and vote at the meeting, 
being a majority together holding 
representing not less than ninety-
five (95) per cent. (95%) in nominal 
value or of the total number voting 
rights at the meeting  of all  the 
issued shares giving that right 
Members.
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(2) The Notice shall specify the time 
and place of the meeting and, in 
case of special business, the general 
nature of the business. The Notice 
convening an annual general meeting 
shall specify the meeting as such. 
Notice of every general meeting 
shall be given to all Members other 
than to such Members as, under the 
provisions of these Articles or the 
terms of issue of the shares they 
hold, are not ent i t led to receive 
such Notices from the Company, 
to all persons entitled to a share 
in  consequence o f  the  dea th  o r 
bankrup tcy  o r  w ind ing -up o f  a 
Member and to each of the Directors 
and the Auditors.

(2) The Notice shall specify the 
time and place of the meeting and 
particulars of resolutions to be 
considered at the meeting and, in 
case of special business, the general 
nature of the business. The Notice 
convening an annual general meeting 
shall specify the meeting as such. 
Notice of every general meeting 
shall be given to all Members other 
than to such Members as, under the 
provisions of these Articles or the 
terms of issue of the shares they 
hold, are not ent i t led to receive 
such Notices from the Company, 
to all persons entitled to a share 
in  consequence o f  the  dea th  o r 
bankrup tcy  o r  w ind ing -up o f  a 
Member and to each of the Directors 
and the Auditors.
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52. (1)

(d) appointment of Auditors (where 
special notice of the intention for 
such appointment is not required by 
the Act) and other officers; 

(e) the fixing of the remuneration 
of the Auditors, and the voting of 
remuneration or extra remuneration 
to the Directors;

(f) the granting of any mandate or 
authority to the Directors to offer, 
allot, grant options over or otherwise 
dispose of the unissued shares in the 
capital of the Company representing 
no t  more than twenty per  cen t . 
(20%) in nominal value or of the 
total number of its existing issued 
share capital and the number of any 
securities repurchased pursuant to 
paragraph (g) of this Article; and

(g) the granting of any mandate or 
authority to the Directors to repurchase 
securities of the Company.

52. (1)

(d) appointment of Auditors (where 
special notice of the intention for 
such appointment is not required by 
the Act) and other officers; and

(e) the fixing of the remuneration 
of the Auditors, and the voting of 
remuneration or extra remuneration 
to the Directors;.

Removed

Removed

(2)  No bus ines s  o the r  t han  the 
appointment of a chairman of a 
meeting shall be transacted at any 
general meeting unless a quorum is 
present at the commencement of the 
business. The absence of a quorum 
shall not preclude the appointment 
of a chairman. Save as otherwise 
provided by these Articles, two (2) 
Members entitled to vote and present 
in person or by proxy or (in the case 
of a Member being a corporation) 
by its duly authorised representative 
shall form a quorum for all purposes.

(2)  No bus ines s  o the r  t han  the 
appointment of a chairman of a 
meeting shall be transacted at any 
general meeting unless a quorum is 
present at the commencement of the 
business. The absence of a quorum 
shall not preclude the appointment 
of a chairman. Save as otherwise 
provided by these Articles, two (2) 
Members entitled to vote and present 
in person or by proxy or (in the case 
of a Member being a corporation) by 
its duly authorised representative or 
by proxy or, for quorum purposes 
only, two persons appointed by 
the clearing house as authorized 
representative or proxy shall form 
a quorum for all purposes.
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53. If within thirty (30) minutes (or such 
longer time not exceeding one hour 
as the chairman of the meeting may 
determine to wait) after the time 
appointed for the meeting a quorum is 
not present, the meeting, if convened 
on the requisition of Members, shall 
be dissolved. In any other case it 
shall stand adjourned to the same 
day in the next week at the same 
time and place or to such time and 
place as the Board may determine. If 
at such adjourned meeting a quorum 
is not present within half an hour 
from the time appointed for holding 
the meeting, the meeting shall be 
dissolved.

53. If within thirty (30) minutes (or such 
longer time not exceeding one hour 
as the chairman of the meeting may 
determine to wait) after the time 
appointed for the meeting a quorum is 
not present, the meeting, if convened 
on the requisition of Members, shall 
be dissolved. In any other case it 
shall stand adjourned to the same day 
in the next week at the same time 
and place or to such date, time and 
place as the Board may determine. If 
at such adjourned meeting a quorum 
is not present within half an hour 
from the time appointed for holding 
the meeting, the meeting shall be 
dissolved.
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54. T h e  c h a i r m a n  o f  t h e  C o m p a n y 
shall preside as chairman at every 
general meeting. If at any meeting 
the chairman is not present within 
fifteen (15) minutes after the time 
appointed for holding the meeting, 
or is not willing to act as chairman, 
the Directors present shall choose 
one of their number to act, or if one 
Director only is present he shall 
preside as chairman if willing to act. 
If no Director is present, or if each 
of the Directors present declines to 
take the chair, or if the chairman 
chosen shall retire from the chair, 
the Members present in person or by 
proxy and entitled to vote shall elect 
one of their number to be chairman.

54. The chairman of the Company or if 
there is more than one chairman, 
any one of them as may be agreed 
amongst themselves or fa i l ing 
such agreement, any one of them 
elected by all the Directors present 
shall preside as chairman at every a 
general meeting. If at any meeting 
the no chairman is not present within 
fifteen (15) minutes after the time 
appointed for holding the meeting, or 
is not willing to act as chairman, the 
deputy chairman of the Company 
or if there is more than one deputy 
chairman, any one of them as may 
be agreed amongst themselves 
or fail ing such agreement, any 
one of them elected by a l l  the 
Directors present shall preside 
as chairman. If no chairman or 
deputy chairman is present or is 
willing to act as chairman of the 
meeting, the Directors present shall 
choose one of their number to act, 
or if one Director only is present he 
shall preside as chairman if willing 
to act . If no Director is present, 
or if each of the Directors present 
declines to take the chair, or if the 
chairman chosen shall retire from the 
chair, the Members present in person 
or (in the case of a Member being a 
corporation) by its duly authorised 
representative or  by proxy and 
entitled to vote shall elect one of 
their number to be chairman of the 
meeting.
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55. The chairman may, with an ordinary 
resolution passed by the Members 
at any meeting at which a quorum 
is present, adjourn the meeting from 
time to time and from place to place 
as the Members shall determine, but 
no business shall be transacted at 
any adjourned meeting other than 
the business which might lawfully 
have been transacted at the meeting 
had  the  ad jou rnmen t  no t  t aken 
place. When a meeting is adjourned 
for fourteen (14) days or more, at 
least seven (7) clear days’ Notice 
of the adjourned meeting shall be 
given to the Members specifying 
the time and place of the adjourned 
meeting but it shall not be necessary 
to specify in such Notice the nature 
of the business to be t ransacted 
at the adjourned meeting and the 
general nature of the business to be 
transacted. Save as aforesaid, it shall 
be unnecessary to give Notice of an 
adjournment.

55. The chairman may, with an ordinary 
resolution passed by the Members 
at the consent of any meeting at 
which a quorum is present (and 
shall if so directed by the meeting), 
adjourn the meeting from time to 
time and from place to place as the 
Members meeting shall determine, 
but no business shall be transacted 
at any adjourned meeting other than 
the business which might lawfully 
have been transacted at the meeting 
had  the  ad jou rnmen t  no t  t aken 
place. When a meeting is adjourned 
for fourteen (14) days or more, at 
least seven (7) clear days’ Notice 
of the adjourned meeting shall be 
given to the Members specifying 
the time and place of the adjourned 
meeting but it shall not be necessary 
to specify in such Notice the nature 
of the business to be t ransacted 
at the adjourned meeting and the 
general nature of the business to be 
transacted. Save as aforesaid, it shall 
be unnecessary to give Notice of an 
adjournment.

61. All questions submitted to a meeting 
shall be decided by a simple majority 
of votes except where a greater 
majority is required by these Articles 
or by the Act .  In the case of an 
equality of votes, whether on a show 
of hands or on a poll, the chairman 
of such meeting shall be entitled to a 
second or casting vote in addition to 
any other vote he may have.

61. All questions submitted to a meeting 
s h a l l  b e  d e c i d e d  b y  a  s i m p l e 
majority of votes except where a 
greater majority is required by these 
Articles or by the Act. In the case 
of an equality of votes, whether on 
a show of hands or on a poll, the 
chairman of such meeting shall be 
entitled to a second or casting vote 
in addition to any other vote he may 
have.
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62. Where there are joint holders of any 
share any one of such joint holders 
may vote, either in person or by 
proxy, in respect of such share as 
if he were solely entitled thereto, 
but if more than one of such joint 
holders be present at any meeting 
the vote of the senior who tenders a 
vote, whether in person or by proxy, 
shall be accepted to the exclusion of 
the votes of the other joint holders, 
and for this purpose seniority shall 
be determined by the order in which 
their names stand in the Register in 
respect of the joint holding. Several 
executors or administrators of a 
deceased Member in whose name any 
share stands shall for the purposes of 
this Article be deemed joint holders 
thereof.

62. Where there are joint holders of any 
share any one of such joint holders 
may vote, either in person or by 
proxy, in respect of such share as if 
he were solely entitled thereto, but if 
more than one of such joint holders 
be present at any meeting the vote 
of the senior holder who tenders a 
vote, whether in person or by proxy, 
shall be accepted to the exclusion of 
the votes of the other joint holders, 
and for this purpose seniority shall 
be determined by the order in which 
their the names stand in the Register 
in  respec t  o f  the jo in t  ho ld ing . 
Several executors or administrators 
of a deceased Member in whose 
name any share stands shall for the 
purposes of this Article be deemed 
joint holders thereof.

63. (1) A Member who is a patient for 
any purpose relating to mental health 
or in respect of whom an order has 
been made by any cour t  having 
jurisdiction for the protection or 
management of the affairs of persons 
incapable of managing their own 
affairs may vote, whether on a show 
of hands or on a poll, by his receiver, 
committee, curator bonis or other 
person in the nature of a receiver, 
committee or curator bonis appointed 
by such court, and such receiver, 
committee, curator bonis or other 
person may vote on a poll by proxy, 
and may otherwise act and be treated 
as if he were the registered holder 
of such shares for the purposes of 
general meetings, provided that such 
evidence as the Board may require of 
the authority of the person claiming 
to vote shall have been deposited 
a t  t h e  O f f i c e ,  h e a d  o f f i c e  o r 
Registration Office, as appropriate, 
not less than forty-eight (48) hours 
before the time appointed for holding 
the meeting, or adjourned meeting or 
poll, as the case may be.

63. (1)  A Member  who i s  a  pa t ien t 
for any purpose relating to mental 
health or in respect of whom an 
order has been made by any court 
having jurisdiction for the protection 
or management of the affairs of 
persons incapable of managing their 
own affairs may vote, whether on 
a show of hands or on a poll, by 
his receiver , committee, curator 
bonis or other person in the nature 
of a receiver, committee or curator 
bonis appointed by such court, and 
such receiver, committee, curator 
bonis or other person may vote on 
a poll by proxy, and may otherwise 
act and be treated as if he were the 
registered holder of such shares for 
the purposes of general meetings, 
provided that such evidence as the 
Board may require of the authority 
of the person claiming to vote shall 
have been deposited at the Office, 
head office or Registration Office, as 
appropriate, not less than forty-eight 
(48) hours before the time appointed 
for holding the meeting, or adjourned 
meeting or poll, as the case may be.
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64. (2) Nil

( 2 )  W h e r e  t h e  C o m p a n y  h a s 
knowledge that any Member is, under 
the rules of the Designated Stock 
Exchange, required to abstain from 
voting on any particular resolution 
of the Company or res t r ic ted to 
voting only for or only against any 
particular resolution of the Company, 
any votes cast by or on behalf of 
such Member in contravention of 
such requirement or restriction shall 
not be counted.

64. (2) All Members shall have the 
right to (a) speak at a general 
meeting; and (b) vote at a general 
meeting except where a Member is 
required, by the Listing Rules, to 
abstain from voting to approve the 
matter under consideration.

(2) (3)  Where  the  Company has 
knowledge that any Member is, under 
the rules of the Designated Stock 
Exchange Listing Rules, required to 
abstain from voting on any particular 
resolution of the Company or restricted 
to voting only for or only against any 
particular resolution of the Company, 
any votes cast by or on behalf of such 
Member in contravention of such 
requirement or restriction shall not be 
counted.

66. Any Member entitled to attend and 
vote at a meeting of the Company is 
entitled to appoint another person as 
his proxy to attend and vote instead 
of him. A Member who is the holder 
of two or more shares may appoint 
more than one proxy to represent 
h im and vote on his behalf  a t  a 
general meeting of the Company or 
at a class meeting. A proxy need not 
be a Member. In addition, a proxy or 
proxies representing either a Member 
who is an individual or a Member 
which i s  a  corpora t ion sha l l  be 
entitled to exercise the same powers 
on behalf of the Member which he or 
they represent as such Member could 
exercise.

66. Any Member entitled to attend and 
vote at a meeting of the Company is 
shall be entitled to appoint another 
person as his proxy to attend and 
vote instead of him. A Member who 
is the holder of two or more shares 
may appoint more than one proxy to 
represent him and vote on his behalf 
at a general meeting of the Company 
or at a class meeting. A proxy need 
not be a Member. In addit ion, a 
proxy or proxies representing either 
a Member who is an individual or 
a Member which is a corporation 
shall be entitled to exercise the same 
powers on behalf of the Member 
which he or they represent as such 
Member could exercise.
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68. The instrument appointing a proxy 
and (if required by the Board) the 
power of attorney or other authority 
(if any) under which it is signed, 
or a certified copy of such power 
or authority, shall be delivered to 
such place or one of such places (if 
any) as may be specified for that 
purpose in or by way of note to or 
in any document accompanying the 
Notice convening the meeting (or, 
if no place is so specified at the 
Registration Office or the Office, 
as may be appropriate) not less than 
forty-eight (48) hours before the time 
appointed for holding the meeting 
or adjourned meeting at which the 
person named in the ins t rument 
proposes to vote or, in the case of a 
poll taken subsequently to the date 
of a meeting or adjourned meeting, 
not less than twenty-four (24) hours 
before the time appointed for the 
taking of the poll and in default 
the instrument of proxy shall not 
be treated as valid. No instrument 
appointing a proxy shall be valid 
after the expiration of twelve (12) 
months from the date named in it 
as the date of its execution, except 
at an adjourned meeting or on a 
poll demanded at a meeting or an 
adjourned meeting in cases where the 
meeting was originally held within 
twelve (12) months from such date. 
Delivery of an instrument appointing 
a proxy shall not preclude a Member 
from attending and voting in person 
at the meeting convened and in such 
event, the instrument appointing a 
proxy shall be deemed to be revoked.

68. The instrument appointing a proxy 
and (if required by the Board) the 
power of attorney or other authority 
(if any) under which it is signed, 
or a certified copy of such power 
or authority, shall be delivered to 
such place or one of such places (if 
any) as may be specified for that 
purpose in or by way of note to or 
in any document accompanying the 
Notice convening the meeting (or, 
if no place is so specified at the 
Registration Office or the Office, 
as may be appropriate) not less than 
forty-eight (48) hours before the time 
appointed for holding the meeting 
or adjourned meeting at which the 
person named in the ins t rument 
proposes to vote or, in the case of a 
poll taken subsequently to the date 
of a meeting or adjourned meeting, 
not less than twenty-four (24) 
hours before the time appointed 
for the taking of the poll and in 
default the instrument of proxy 
shall not be treated as valid. No 
instrument appointing a proxy shall 
be valid after the expiration of twelve 
(12) months from the date named in 
it as the date of its execution, except 
at an adjourned meeting or on a 
poll demanded at a meeting or an 
adjourned meeting in cases where the 
meeting was originally held within 
twelve (12) months from such date. 
Delivery of an instrument appointing 
a proxy shall not preclude a Member 
from attending and voting in person 
at the meeting convened and in such 
event, the instrument appointing a 
proxy shall be deemed to be revoked.
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70. A vote given in accordance with the 
terms of an instrument of proxy shall 
be valid notwithstanding the previous 
death or insanity of the principal, or 
revocation of the instrument of proxy 
or of the authority under which it was 
executed, provided that no intimation 
in writing of such death, insanity or 
revocation shall have been received 
by the Company at the Office or the 
Registration Office (or such other 
place as may be specified for the 
delivery of instruments of proxy in 
the Notice convening the meeting 
or other document sent therewith) 
two (2) hours at least before the 
commencement of the meeting or 
adjourned meeting, or the taking of 
the poll, at which the instrument of 
proxy is used.

70. A vote given in accordance with the 
terms of an instrument of proxy shall 
be valid notwithstanding the previous 
death or insanity of the principal, or 
revocation of the instrument of proxy 
or of the authority under which it was 
executed, provided that no intimation 
in writing of such death, insanity or 
revocation shall have been received 
by the Company at the Office or the 
Registration Office (or such other 
place as may be specified for the 
delivery of instruments of proxy in 
the Notice convening the meeting 
or other document sent therewith) 
two (2) hours at least before the 
commencement of the meeting or 
adjourned meeting, or the taking of 
the poll, at which the instrument of 
proxy is used.

74. (3) The Directors shall have the 
power f rom t ime to t ime and a t 
any time to appoint any person as 
a Director ei ther to f i l l a casual 
vacancy  on  the  Boa rd  o r  a s  an 
addition to the existing Board. Any 
Director appointed by the Board 
to fill a casual vacancy shall hold 
office until the first general meeting 
of Members after his appointment 
and be subject to re-election at such 
meeting and any Director appointed 
by the Board as an addition to the 
exist ing Board shal l hold off ice 
only until the next following annual 
general meeting of the Company and 
shall then be eligible for re-election.

74. (3) The Directors shall have the 
power f rom t ime to t ime and a t 
any time to appoint any person as 
a Director ei ther to f i l l a casual 
vacancy  on  the  Boa rd  o r  a s  an 
addition to the existing Board. Any 
Director appointed by the Board 
t o  f i l l  a  c a s u a l  v a c a n c y  s h a l l 
hold office until the first general 
meet ing of  Members af ter h i s 
appointment and be subject to re-
election at such meeting and any 
Director appointed by the Board as 
an addition to the existing Board 
so appointed shall hold office only 
un t i l  the next  fo l lowing annual 
general meeting of the Company and 
shall then be eligible for re-election.
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( 5 ) T h e  M e m b e r s  m a y ,  a t  a n y 
general meeting convened and held 
in accordance with these Articles, 
by ordinary resolution remove a 
Direc tor  a t  any t ime before the 
expiration of his period of office 
notwithstanding anything to the 
contrary in these Articles or in any 
agreement between the Company and 
such Director (but without prejudice 
to any claim for damages under any 
such agreement).

( 5 ) T h e  M e m b e r s  m a y ,  a t  a n y 
general meeting convened and held 
in accordance with these Articles, 
by ordinary resolution remove a 
any Director at any time before the 
expiration of his period of office 
notwithstanding anything to the 
contrary in these Articles or in any 
agreement between the Company and 
such Director (but without prejudice 
to any claim for damages under any 
such agreement). 

76. No person other than a Director 
retiring at the meeting shall, unless 
recommended by the Directors for 
election, be eligible for election 
a s  a  D i r e c t o r  a t  a n y  g e n e r a l 
meeting unless a Notice signed by 
a Member (other than the person 
to be proposed) duly qualified to 
attend and vote at the meeting for 
which such notice is given of his 
intention to propose such person for 
election and also a Notice signed 
by the person to be proposed of his 
willingness to be elected shall have 
been lodged at the head office or at 
the Registration Office provided that 
the minimum length of the period, 
during which such Notice(s) are 
given, shall be at least seven (7) days 
and that (if the Notices are submitted 
after the dispatch of the notice of the 
general meeting appointed for such 
election) the period for lodgment 
of such Notice(s) shall commence 
on the day af ter the dispatch of 
the notice of the general meeting 
appointed for such election and end 
no later than seven (7) days prior to 
the date of such general meeting.

76. No person other than a Director 
retiring at the meeting shall, unless 
recommended by the Directors for 
election, be eligible for election 
a s  a  D i r e c t o r  a t  a n y  g e n e r a l 
meeting unless a Notice signed by 
a Member (other than the person 
to be proposed) duly qualified to 
attend and vote at the meeting for 
which such notice is given of his 
intention to propose such person for 
election and also a Notice signed 
by the person to be proposed of his 
willingness to be elected shall have 
been lodged at the head office or 
at the Registration Office provided 
tha t  the minimum length of  the 
period, during which such Notice(s) 
are given, shall be at least seven 
(7) days and that (if the Notices 
are submitted after the dispatch 
despatch of the notice of the general 
meeting appointed for such election) 
the period for lodgment of such 
Notice(s) shall commence on the 
day after the dispatch despatch of 
the notice of the general meeting 
appointed for such election and end 
no later than seven (7) days prior to 
the date of such general meeting.

77. (3) without special leave of absence 
f rom the Board ,  i s  absen t  f rom 
m e e t i n g s  o f  t h e  B o a r d  f o r  s i x 
consecutive months, and his alternate 
Director, if any, shall not during such 
period have attended in his stead and 
the Board resolves that his office be 
vacated; or

77. (3) without special leave of absence 
f rom the Board ,  i s  absen t  f rom 
m e e t i n g s  o f  t h e  B o a r d  f o r  s i x 
consecutive months, and his alternate 
Director, if any, shall not during such 
period have attended in his stead and 
the Board resolves that his office be 
vacated; or
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89. Subjec t  to the Act  and to these 
Articles, no Director or proposed 
o r  i n t e n d i n g  D i r e c t o r  s h a l l  b e 
d i squa l i f i ed by h i s  o f f i ce  f rom 
contracting with the Company, either 
with regard to his tenure of any 
office or place of profit or as vendor, 
purchaser or in any other manner 
whatever, nor shall any such contract 
or any other contract or arrangement 
in which any Director is in any way 
interested be liable to be avoided, 
nor shall any Director so contracting 
or be ing so in teres ted be l iable 
to account to the Company or the 
Members for any remuneration, profit 
or other benefits realised by any such 
contract or arrangement by reason of 
such Director holding that office or 
of the fiduciary relationship thereby 
e s t ab l i shed  p rov ided  t ha t  such 
Director shall disclose the nature 
of his interest in any contract or 
arrangement in which he is interested 
in accordance with Article 93 herein.

89. Subjec t  to the Act  and to these 
Articles, no Director or proposed 
o r  i n t e n d i n g  D i r e c t o r  s h a l l  b e 
d i squa l i f i ed by h i s  o f f i ce  f rom 
con t rac t ing wi th  the  Company , 
either with regard to his tenure of 
any office or place of profit or as 
vendor, purchaser or in any other 
manner whatever, nor shall any such 
contract or any other contract or 
arrangement in which any 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 or 
the Members for any remuneration, 
profit or other benefits realised by 
any such contract or arrangement by 
reason of such Director holding that 
office or of the fiduciary relationship 
thereby established provided that 
such Director shal l  disclose the 
nature of his interest in any contract 
o r  a r r a n g e m e n t  i n  w h i c h  h e  i s 
interested in accordance with Article 
93 90 herein.
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91. (1) A Director shall not vote (nor 
be counted in the quorum) on any 
resolution of the Board in respect 
o f  a n y  c o n t r a c t ,  t r a n s a c t i o n , 
a r r a n g e m e n t  o r  o t h e r  p r o p o s a l 
in which he or any of h is  c lose 
associates has a material interest, but 
this prohibition shall not apply to 
any of the following matters namely:

( i )  a n y  c o n t r a c t ,  t r a n s a c t i o n , 
arrangement or proposal for giving 
of any security or indemnity to the 
Director or his close associate(s) in 
respect of money lent or obligations 
incurred or undertaken by him or any 
of them at the request of or for the 
benefit of the Company or any of its 
subsidiaries;

( i i )  a n y  c o n t r a c t ,  t r a n s a c t i o n , 
arrangement or proposal for the 
g iv ing  by  t he  Company o f  any 
security or indemnity to a third party 
in respect of a debt or obligation 
o f  t h e  C o m p a n y  o r  a n y  o f  i t s 
subsidiaries for which the Director 
or his close associate(s) has himself/
themselves assumed responsibility 
in whole or in part whether alone 
or  jo in t ly  under  a  guaran tee o r 
i n d e m n i t y  o r  b y  t h e  g i v i n g  o f 
security;

91. (1) A Director shall not vote (nor 
b e  c o u n t e d  i n  t h e  q u o r u m )  o n 
any r e so lu t ion  o f  t he  Boa rd  in 
respect of approving any contract, 
transaction, or arrangement or any 
other proposal in which he or any of 
his close associates has a material 
interest is materially interested, 
but this prohibition shall not apply to 
any of the following matters namely:

( i )  any contrac t ,  t ransac t ion , 
arrangement or proposal for the 
giving of any security or indemnity 
either:–

(a)  to  the Di rec tor  or  h i s  c lose 
associate(s) in respect of money lent 
or obligations incurred or undertaken 
by him or any of them at the request 
of or for the benefit of the Company 
or any of its subsidiaries; or

(b) (ii) any contract, transaction, 
a r r a n g e m e n t  o r  p r o p o s a l  f o r 
the g iv ing by the Company of 
any security or indemnity  to a 
third party in respect of a debt or 
obligation of the Company or any 
of i ts subsidiaries for which the 
Director or his close associate(s) 
has himself/ themselves assumed 
responsibility in whole or in part 
and whether alone or jointly under 
a guarantee or indemnity or by the 
giving of security;
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( i i i )  any  con t r ac t ,  t r an sac t i on , 
arrangement or proposal concerning 
an offer of shares or debentures 
or  o ther  secur i t i es  of  or  by the 
Company or any other company 
which the Company may promote 
or be interested in for subscription 
or purchase, where the Director 
o r  h i s  c lose  a s soc ia t e ( s )  i s / a re 
o r  i s / a r e  t o  b e  i n t e r e s t e d  a s  a 
pa r t i c ipan t  in  the  underwr i t ing 
or sub-underwriting of the offer;

( i v )  a n y  c o n t r a c t ,  t r a n s a c t i o n , 
arrangement or proposal in which the 
Director or his close associate(s) is/
are interested in the same manner as 
other holders of shares or debentures 
or other securities of the Company 
by virtue only of his/their interest 
in shares or debentures or other 
securities of the Company; or

(v) any proposal or arrangement 
concerning the benefit of employees 
of the Company or its subsidiaries 
including the adoption, modification 
or operation of any employees’ share 
scheme or any share incentive or 
share option scheme under which the 
Director or his close associate(s) may 
benefit, a pension fund or retirement, 
death, or disability benefits scheme 
which relates both to Directors , 
his close associates and employees 
of the Company or of any of i ts 
subsidiaries and does not provide in 
respect of any Director, or his close 
associates(s), as such any privilege 
or advantage not accorded to the 
employees to which such scheme or 
fund relates.

(iii)(ii) any contract, transaction, 
arrangement or proposal concerning 
an offer of shares or debentures 
or  o ther  secur i t i es  of  or  by the 
Company or any other company 
which the Company may promote or 
be interested in for subscription or 
purchase, where the Director or his 
close associate(s) is/are or is/are to 
be interested as a participant in the 
underwriting or sub-underwriting of 
the offer;

(v)(iii) any proposal or arrangement 
concerning the benefit of employees 
of the Company or its subsidiaries 
including:

(a) the adoption, modification or 
operation of any employees’ share 
scheme or any share incentive or 
share option scheme under which 
the Director or his close associate(s) 
may benefit,; or

(b) the adoption, modif icat ion 
or operat ion of  a  pension fund 
or retirement, death, or disability 
b e n e f i t s  s c h e m e  w h i c h  r e l a t e s 
both  to Directors the Director , 
his close associates associate(s) 
and employees  employee( s )  o f 
t h e  C o m p a n y  o r  o f  a n y  o f  i t s 
subsidiaries and does not provide in 
respect of any Director, or his close 
associates(s), as such any privilege 
or advantage not generally accorded 
to the employees class of persons to 
which such scheme or fund relates.;

(iv) any contract, transaction, or 
arrangement or proposal in which 
the Director or his close associate(s) 
is/are interested in the same manner 
a s  o t h e r  h o l d e r s  o f  s h a r e s  o r 
debentures or other securities of the 
Company by virtue only of his/their 
interest in shares or debentures or 
other securities of the Company; or.
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104. A meet ing of the Board may be 
convened by the Secretary on request 
of a Director or by any Director. The 
Secretary shall convene a meeting 
of the Board. Notice of a meeting of 
the Board shall be deemed to be duly 
given to a Director if it is given to 
such Director in writing or verbally 
(including in person or by telephone) 
or via electronic mail or by telephone 
or in such other manner as the Board 
may from time to time determine 
whenever he shall be required so to 
do by any Director.

104. A meet ing of the Board may be 
convened by the Secretary on request 
of a Director or by any Director. 
T h e  S e c r e t a r y  s h a l l  c o n v e n e  a 
meeting of the Board whenever he 
shall be required so to do by any 
Director. Notice of a meeting of the 
Board shall be deemed to be duly 
given to a Director if it is given to 
such Director in writing or verbally 
(including in person or by telephone) 
or via electronic mail or by telephone 
or in such other manner as the Board 
may from time to time determine 
whenever he shall be required so 
to do by any Director.
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106. Directors may participate in any 
meeting of the Board by means of 
a conference te lephone or other 
communications equipment through 
which a l l  persons par t ic ipa t ing 
in the meeting can communicate 
wi th each o ther  s imul taneous ly 
and instantaneously and, for the 
purpose  o f  coun t ing a  quorum, 
such participation shall constitute 
presence at a meeting as if those 
participating were present in person.

106. Directors may participate in any 
meeting of the Board by means of 
a conference telephone, electronic 
or other communications equipment 
t h r o u g h  w h i c h  a l l  p e r s o n s 
part icipating in the meeting can 
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, for the purpose of counting a 
quorum, such participation shall 
constitute presence at a meeting as 
if those participating were present in 
person.

109. The Board may elect a chairman and 
one or more deputy chairman of its 
meetings and determine the period 
for which they are respectively to 
hold such office. If no chairman or 
deputy chairman is elected, or if at 
any meeting neither the chairman 
nor any deputy chairman is present 
within five (5) minutes after the time 
appointed for holding the same, the 
Directors present may choose one of 
their number to be chairman of the 
meeting.

109. T h e  B o a r d  m a y  e l e c t  a  o n e  o r 
more  chairman and one or more 
deputy chairman of its meetings and 
determine the period for which they 
are respectively to hold such office. 
If no chairman or deputy chairman 
i s  e lec ted ,  or  i f  a t  any meet ing 
neither the no chairman nor any or 
deputy chairman is present within 
f ive  (5)  minu tes  a f t e r  t he  t ime 
appointed for holding the same, the 
Directors present may choose one of 
their number to be chairman of the 
meeting.

119. (2) The Directors shall, as soon as 
may be after each appointment or 
election of Directors, elect amongst 
the Directors a chairman and if more 
than one (1) Director is proposed for 
this office, the election to such office 
shall take place in such manner as 
the Directors may determine.

119. (2) The Directors shall, as soon as 
may be after each appointment or 
election of Directors, elect amongst 
the Directors a chairman and if more 
than one (1) Director is proposed 
for this office, the election to such 
office shall take place Directors 
may elect more than one chairman 
in such manner as the Directors may 
determine.

122A. Nil 122A. A provision of the 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.
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128. (1) Subject to the Act, the Company 
in general meeting may from time 
to t ime declare dividends in any 
currency to be paid to the Members 
but no dividend shall be declared in 
excess of the amount recommended 
by the Board. The Board may from 
time to time pay to the Members 
such interim dividends as appear 
to the Board to be justified by the 
profits of the Company.

128. (1) Subject to the Act, the Company 
in general meeting may from time 
to t ime declare dividends in any 
currency to be paid to the Members 
but no dividend shall be declared in 
excess of the amount recommended 
by the Board. The Board may from 
time to time pay to the Members such 
interim dividends as appear to the 
Board to be justified by the profits of 
the Company and in particular (but 
without prejudice to the generality 
of the foregoing) if at any time the 
shares of the Company are divided 
into different classes, the Board 
may pay such interim dividends 
in respect of those shares in the 
Company which confer on the 
holders thereof deferred or non-
preferential rights as well as in 
respect  o f  those shares  which 
confer  on the ho lders  thereof 
preferential rights with regard to 
dividend and provided that the 
Board acts bona fide the Board 
shall not incur any responsibility 
to the holders of shares conferring 
any preference for any damage 
that they may suffer by reason of 
the payment of an interim dividend 
on any shares having deferred or 
non-preferential rights and may 
also pay any fixed dividend which 
is payable on any shares of the 
Company half-yearly or on any 
other dates, whenever such profits, 
i n  t h e  o p i n i o n  o f  t h e  B o a r d , 
justifies such payment.
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129. E x c e p t  i n  s o  f a r  a s  t h e  r i g h t s 
attaching to, or the terms of issue 
of , any Share otherwise provide 
all dividends shall be apportioned 
and paid pro rata according to the 
amounts paid up on the shares during 
any portion or portions of the period 
in respect of which the dividend is 
paid.

129. E x c e p t  i n  s o  f a r  a s  t h e  r i g h t s 
attaching to, or the terms of issue 
of , any Share otherwise provide 
all dividends shall be apportioned 
and paid pro rata according to the 
amounts paid up on the shares during 
any portion or portions of the period 
in respect of which the dividend is 
paid, but no amount paid up on a 
share in advance of calls shall be 
treated for the purposes of this 
Article as paid up on the share.
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134. Whenever the Board has resolved 
that a dividend be paid or declared, 
the Board may further resolve that 
such dividend be satisfied wholly or 
in part by the distribution of specific 
assets of any kind and in particular 
of paid up shares, debentures or 
warrants to subscribe securities of 
the Company or any other company, 
or in any one or more of such ways, 
and where any difficulty arises in 
regard to the distribution the Board 
may set t le the same as i t  thinks 
expedient, and in particular may issue 
certificates in respect of fractions 
o f  s h a r e s ,  d i s r e g a r d  f r a c t i o n a l 
entitlements or round the same up 
or down, and may f ix the value 
for distr ibution of such specif ic 
assets, or any part thereof, and may 
determine that cash payments shall 
be made to any Members upon the 
footing of the value so fixed in order 
to adjust the rights of all parties, and 
may vest any such specific assets in 
trustees as may seem expedient to the 
Board and may appoint any person 
to sign any requisite instruments 
of transfer and other documents on 
behalf of the persons entitled to the 
dividend, and such appointment 
shall be effective and binding on the 
Members. The Board may resolve 
that no such assets shall be made 
available to Members with registered 
addresses in any particular territory 
or territories where, in the absence 
of a registration statement or other 
special formalities, such distribution 
of assets would or might, in the 
opinion of the Board, be unlawful 
or impracticable and in such event 
the only entitlement of the Members 
aforesaid shall be to receive cash 
payments as aforesaid. Members 
affected as a result of the foregoing 
sentence shall not be or be deemed 
to be a separate class of Members for 
any purpose whatsoever.

134. W h e n e v e r  t h e  B o a r d  o r  t h e 
C o m p a n y  i n  g e n e r a l  m e e t i n g 
has resolved tha t  a  d iv idend be 
paid or declared, the Board may 
further resolve that such dividend 
be satisfied wholly or in part by the 
distribution of specific assets of 
any kind and in particular of paid 
up shares, debentures or warrants to 
subscribe securities of the Company 
or any other company, or in any one 
or more of such ways, and where 
any difficulty arises in regard to the 
distribution the Board may settle 
the same as it thinks expedient, and 
in particular may issue certificates 
in respect of fractions of shares, 
disregard fractional entit lements 
or round the same up or down, and 
may fix the value for distribution 
of such specific assets, or any part 
thereof, and may determine that 
cash payments shall be made to any 
Members upon the footing of the 
value so fixed in order to adjust the 
rights of all parties, and may vest 
any such specific assets in trustees 
as may seem expedient to the Board 
and may appo in t  any pe rson to 
sign any requisite instruments of 
transfer and other documents on 
behalf of the persons entitled to the 
dividend, and such appointment 
shall be effective and binding on the 
Members. The Board may resolve 
that no such assets shall be made 
available to Members with registered 
addresses in any particular territory 
or territories where, in the absence 
of a registration statement or other 
special formalities, such distribution 
of assets would or might, in the 
opinion of the Board, be unlawful 
or impracticable and in such event 
the only entitlement of the Members 
aforesaid shall be to receive cash 
payments as aforesaid. Members 
affected as a result of the foregoing 
sentence shall not be or be deemed 
to be a separate class of Members for 
any purpose whatsoever.
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135. (1) Whenever the Board has resolved 
that a dividend be paid or declared 
on any class of the share capital of 
the Company, the Board may further 
resolve either:

(2)
(a) The shares allotted pursuant to 
the provisions of paragraph (1) of 
this Article shall rank pari passu 
in all respects with shares of the 
same class (if any) then in issue 
save only as regards participation 
in the relevant dividend or in any 
other distributions, bonuses or rights 
paid, made, declared or announced 
p r i o r  t o  o r  c o n t e m p o r a n e o u s l y 
with the payment or declarat ion 
of the relevant dividend unless , 
c o n t e m p o r a n e o u s l y  w i t h  t h e 
announcement by the Board of their 
proposal to apply the provisions 
o f  s u b - p a r a g r a p h  ( a )  o r  ( b )  o f 
paragraph (2)  of  th is  Ar t ic le in 
relation to the relevant dividend 
or contemporaneously with their 
announcement of the distribution, 
bonus or r ights in quest ion, the 
Board shall specify that the shares to 
be allotted pursuant to the provisions 
of paragraph (1) of th is  Art ic le 
shall rank for participation in such 
distribution, bonus or rights.

135. (1)  Whenever  the Board or the 
Company in general meeting has 
resolved that a dividend be paid or 
declared on any class of the share 
capital shares of the Company, the 
Board may further resolve either:

(2)
(a) The shares allotted pursuant to 
the provisions of paragraph (1) of 
this Article shall rank pari passu 
in all respects with shares of the 
same class (if any) then in issue 
save only as regards participation 
in the relevant dividend or in any 
other distributions, bonuses or rights 
paid, made, declared or announced 
p r i o r  t o  o r  c o n t e m p o r a n e o u s l y 
with the payment or declarat ion 
of the relevant dividend unless , 
c o n t e m p o r a n e o u s l y  w i t h  t h e 
announcement by the Board of their 
proposal to apply the provisions 
o f  s u b - p a r a g r a p h  ( a )  o r  ( b )  o f 
paragraph (2)(1) of this Article in 
relation to the relevant dividend 
or contemporaneously with their 
announcement of the distribution, 
bonus or r ights in quest ion, the 
Board shall specify that the shares to 
be allotted pursuant to the provisions 
of paragraph (1) of th is  Art ic le 
shall rank for participation in such 
distribution, bonus or rights.
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(5)  Any r e so lu t i on  dec l a r ing  a 
dividend on shares of any c lass 
may specify that the same shal l 
be payable or distributable to the 
persons registered as the holders of 
such shares at the close of business 
on a particular date, notwithstanding 
that it may be a date prior to that 
on which the resolution is passed, 
and thereupon the dividend shall 
be payable or distributable to them 
in accordance with their respective 
holdings so registered, but without 
p re jud ice  to  the  r igh t s  in te r  se 
i n  r e s p e c t  o f  s u c h  d i v i d e n d  o f 
transferors and transferees of any 
such shares. The provisions of this 
Article shall mutatis mutandis apply 
to bonuses, capitalisation issues, 
d is t r ibut ions of real ised capi ta l 
profits or offers or grants made by 
the Company to the Members.

(5)  Any r e so lu t i on  dec l a r ing  a 
dividend on shares of any class , 
w h e t h e r  a  r e s o l u t i o n  o f  t h e 
Company in general meeting or a 
resolution of the Board, may specify 
that the same shall be payable or 
distributable to the persons registered 
as the holders of such shares at the 
close of business on a particular date, 
notwithstanding that it may be a date 
prior to that on which the resolution 
is passed, and thereupon the dividend 
shall be payable or distributable 
to them in accordance with their 
respective holdings so registered, 
but without prejudice to the rights 
inter se in respect of such dividend 
of transferors and transferees of any 
such shares. The provisions of this 
Article shall mutatis mutandis apply 
to bonuses, capitalisation issues, 
d is t r ibut ions of real ised capi ta l 
profits or offers or grants made by 
the Company to the Members.
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136. Nil 136. (2) Notwithstanding any provisions 
in these Articles, the Board may 
resolve to capitalise al l or any 
part of any amount for the time 
being standing to the credit of 
any reserve or fund (including a 
profit and loss account) whether 
or not the same is available for 
d is tr ibut ion by apply ing such 
sum in paying up unissued shares 
to be al lotted to ( i )  employees 
( i n c l u d i n g  d i r e c t o r s )  o f  t h e 
Company and/or i t s  a f f i l ia tes 
( m e a n i n g  a n y  i n d i v i d u a l , 
c o r p o r a t i o n ,  p a r t n e r s h i p , 
association, joint-stock company, 
trust, unincorporated association 
or other entity (other than the 
C o m p a n y )  t h a t  d i r e c t l y ,  o r 
indirectly through one or more 
i n t e r m e d i a r i e s ,  c o n t r o l s ,  i s 
controlled by or is under common 
c o n t r o l  w i t h ,  t h e  C o m p a n y ) 
upon exercise or vesting of any 
options or awards granted under 
any share incentive scheme or 
employee benefit scheme or other 
arrangement which relates to such 
persons that has been adopted or 
approved by the Members at a 
general meeting, or (ii) any trustee 
of any trust to whom shares are 
to be allotted and issued by the 
Company in connection with the 
operation of any share incentive 
scheme or employee benefit scheme 
o r  o t h e r  a r r a n g e m e n t  w h i c h 
relates to such persons that has 
been adopted or approved by the 
Members at a general meeting.
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(2)  The Board may se t t l e ,  as  i t 
considers appropriate, any difficulty 
arising in regard to any distribution 
under the last preceding Article and 
in particular may issue certificates 
in respect of fract ions of shares 
o r  au thor i se  any pe r son to  se l l 
and transfer any fractions or may 
resolve that the distribution should 
be as nearly as may be practicable 
in the correct proportion but not 
exactly so or may ignore fractions 
altogether, and may determine that 
cash payments shall be made to any 
Members in order to adjust the rights 
of all parties, as may seem expedient 
to the Board. The Board may appoint 
any person to sign on behalf of the 
persons entitled to participate in the 
distribution any contract necessary 
o r  d e s i r a b l e  f o r  g i v i n g  e f f e c t 
thereto and such appointment shall 
be effective and binding upon the 
Members.

(2)(3) The Board may settle, as it 
considers appropriate, any difficulty 
arising in regard to any distribution 
under the last preceding Article and 
in particular may issue certificates 
in respect of fract ions of shares 
o r  au thor i se  any pe r son to  se l l 
and transfer any fractions or may 
resolve that the distribution should 
be as nearly as may be practicable 
in the correct proportion but not 
exactly so or may ignore fractions 
altogether, and may determine that 
cash payments shall be made to any 
Members in order to adjust the rights 
of all parties, as may seem expedient 
to the Board. The Board may appoint 
any person to sign on behalf of the 
persons entitled to participate in the 
distribution any contract necessary 
o r  d e s i r a b l e  f o r  g i v i n g  e f f e c t 
thereto and such appointment shall 
be effective and binding upon the 
Members.

137. (1)
(b) the Subscription Rights Reserve 
shall not be used for any purpose 
other than that specified above unless 
all other reserves of the Company 
(other than share premium account) 
have been extinguished and will then 
only be used to make good losses 
of the Company if and so far as is 
required by law;

137. (1)
(b) the Subscription Rights Reserve 
shall not be used for any purpose 
other than that specified above unless 
all other reserves of the Company 
( o t h e r  t h a n  s h a r e  p r e m i u m 
account) have been extinguished and 
will then only be used to make good 
losses of the Company if and so far as 
is required by law;



– 43 –

Currently in force Proposed to be amended as

No. Articles of Association No. New Articles of Association

(d)  i f ,  upon the exerc ise of  the 
subscription rights represented by 
any warrant, the amount standing to 
the credit of the Subscription Rights 
Reserve is not sufficient to pay up in 
full such additional nominal amount 
of shares equal to such difference 
as aforesaid to which the exercising 
warrantholder is entitled, the Board 
shall apply any profits or reserves 
then or thereafter becoming available 
(including, to the extent permitted by 
law, share premium account) for such 
purpose until such additional nominal 
amount of shares is paid up and 
allotted as aforesaid and until then no 
dividend or other distribution shall 
be paid or made on the fully paid 
shares of the Company then in issue. 
Pending such payment and allotment, 
the exercising warrantholder shall 
be issued by the Company with a 
certificate evidencing his right to 
the al lotment of such addit ional 
nominal amount of shares. The rights 
represented by any such certificate 
shall be in registered form and shall 
be transferable in whole or in part in 
units of one share in the like manner 
as the shares for the time being are 
transferable, and the Company shall 
make such arrangements in relation 
to the maintenance of a register 
therefor and other matters in relation 
thereto as the Board may think fit 
and adequate particulars thereof shall 
be made known to each relevant 
exercising warrantholder upon the 
issue of such certificate.

(d)  i f ,  upon the exerc ise of  the 
subscription rights represented by 
any warrant, the amount standing to 
the credit of the Subscription Rights 
Reserve is not suff ic ient to pay 
up in full such additional nominal 
amount  of  shares equal  to  such 
difference as aforesaid to which the 
exercising warrantholder is entitled, 
the Board shall apply any profits or 
reserves then or thereafter becoming 
available (including, to the extent 
permitted by law, share premium 
account)  for such purpose unt i l 
such addit ional nominal amount 
of shares is paid up and allotted as 
aforesaid and until then no dividend 
or other distribution shall be paid 
or made on the fully paid shares of 
the Company then in issue. Pending 
such payment and allotment, the 
exe rc i s i ng  wa r r an tho lde r  sha l l 
be issued by the Company with a 
certificate evidencing his right to 
the al lotment of such addit ional 
nominal amount of shares. The rights 
represented by any such certificate 
shall be in registered form and shall 
be transferable in whole or in part in 
units of one share in the like manner 
as the shares for the time being are 
transferable, and the Company shall 
make such arrangements in relation 
to the maintenance of a register 
therefor and other matters in relation 
thereto as the Board may think fit 
and adequate particulars thereof shall 
be made known to each relevant 
exercising warrantholder upon the 
issue of such certificate.
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138. The Board shall cause true accounts to 
be kept of the sums of money received 
and expended by the Company, and 
the matters in respect of which such 
receipt and expenditure take place, 
and of the property, assets, credits 
and liabilities of the Company and of 
all other matters required by the Act 
and in accordance with the generally 
accepted accounting principles and 
practices in Hong Kong or as may 
be necessary to give a true and fair 
view of the Company’s affairs and to 
explain its transactions.

138. The Board shall cause true accounts to 
be kept of the sums of money received 
and expended by the Company, and 
the matters in respect of which such 
receipt and expenditure take place, 
and of the property, assets, credits and 
liabilities of the Company and of all 
other matters required by the Act and 
in accordance with the generally 
accepted accounting principles and 
practices in Hong Kong or as may 
be necessary to give a true and fair 
view of the Company’s affairs and to 
explain its transactions.

140. Subject to Article 141, a printed copy 
of the Directors’ report, accompanied 
by the ba lance shee t  and prof i t 
and loss account, including every 
document required by law to be 
annexed thereto, made up to the end 
of the applicable financial year and 
containing a summary of the assets 
and liabilities of the Company under 
convenient heads and a statement of 
income and expenditure, together 
with a copy of the Auditors’ report, 
shall be sent to each person entitled 
thereto a t  leas t  twenty-one (21) 
days before the date of the general 
meeting and at the same time as the 
notice of annual general meeting 
and la id before the Company at 
the annual general meeting held in 
accordance with Article 50 provided 
that this Article shall not require a 
copy of those documents to be sent 
to any person whose address the 
Company is not aware or to more 
than one of the joint holders of any 
shares or debentures.

140. Subject to Article 141, a printed copy 
of the Directors’ report, accompanied 
by the ba lance shee t  and prof i t 
and loss account, including every 
document required by law to be 
annexed thereto, made up to the end 
of the applicable financial year and 
containing a summary of the assets 
and liabilities of the Company under 
convenient heads and a statement of 
income and expenditure, together 
with a copy of the Auditors’ report, 
shall be sent to each person entitled 
thereto at least twenty-one (21) days 
before the date of the annual general 
meeting and at the same time as the 
notice of annual general meeting 
and la id before the Company at 
the annual general meeting held 
in accordance with Article 5047 
provided that this Article shall not 
require a copy of those documents to 
be sent to any person whose address 
the Company is not aware or to more 
than one of the joint holders of any 
shares or debentures.
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143. (1) At the annual general meeting or 
at a subsequent extraordinary general 
meeting in each year, the Members 
shall appoint an auditor to audit the 
accounts of the Company and such 
auditor shall hold office until the 
Members appoint another auditor. 
Such auditor may be a Member but 
no Director or officer or employee 
of the Company shall, during his 
continuance in office, be eligible to 
act as an auditor of the Company.

(2) A person, other than a retiring 
Auditors, shall not be capable of 
be ing appoin ted Audi tors  a t  an 
a n n u a l  g e n e r a l  m e e t i n g  u n l e s s 
Notice in writing of an intention to 
nominate that person to the office of 
Auditors has been given not less than 
fourteen (14) days before the annual 
general meeting and furthermore, the 
Company shall send a copy of any 
such Notice to the retiring Auditors.

( 3 )  T h e  M e m b e r s  m a y ,  a t  a n y 
general meeting convened and held 
in accordance with these Articles, 
by special resolution remove the 
Audi tors a t  any t ime before the 
expiration of his term of office and 
shall by ordinary resolution at that 
meeting appoint another Auditor in 
his stead for the remainder of his 
term.

143. (1) At the annual general meeting or 
at a subsequent extraordinary general 
meeting in each year, the Members 
shall appoint an auditor to audit the 
accounts of the Company and such 
auditor shall hold office until the 
Members appoint another auditor 
nex t  annua l  genera l  mee t ing . 
Such auditor may be a Member but 
no Director or officer or employee 
of the Company shall, during his 
continuance in office, be eligible to 
act as an auditor of the Company.

Removed

(3)(2) The Members may, at any 
general meeting convened and held 
in accordance with these Articles, by 
special ordinary resolution remove 
the Auditors at any time before the 
expiration of his term of office and 
shall by ordinary resolution at that 
meeting appoint another Auditor in 
his stead for the remainder of his 
term.
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146. If the office of auditor becomes 
vacant by the resignation or death 
of the Auditors, or by his becoming 
incapable of acting by reason of 
illness or other disability at a time 
when his services are required, the 
Directors shall as soon as practicable 
convene an extraordinary general 
meeting to fill the vacancy.

146. Replaced

The Directors may fill any casual 
vacancy in the office of Auditor but 
while any such vacancy continues 
t h e  s u r v i v i n g  o r  c o n t i n u i n g 
Auditor or Auditors, if any, may 
act .  The remunerat ion o f  any 
Auditor appointed by the Directors 
under this Article may be fixed by 
the Board.

152. For the purposes of these Articles, 
a  cable or  te lex or  facs imi le or 
electronic transmission message 
purporting to come from a holder 
of shares or, as the case may be, 
a Director or al ternate Director, 
or ,  in the case of a corpora t ion 
which is a holder of shares from a 
director or the secretary thereof or 
a duly appointed attorney or duly 
authorised representative thereof 
for it and on its behalf, shall in the 
absence of express evidence to the 
contrary avai lable to the person 
r e ly ing  the reon a t  t he  r e l evan t 
time be deemed to be a document 
or instrument in writing signed by 
such holder or Director or alternate 
Director or such other person in the 
terms in which it is received.

152. For the purposes of these Articles, 
a cable or telex or  facsimile or 
electronic transmission message 
purporting to come from a holder 
of shares or, as the case may be, 
a Director or al ternate Director, 
or ,  in the case of a corpora t ion 
which is a holder of shares from a 
director or the secretary thereof or 
a duly appointed attorney or duly 
authorised representative thereof 
for it and on its behalf, shall in the 
absence of express evidence to the 
contrary avai lable to the person 
r e ly ing  the reon a t  t he  r e l evan t 
time be deemed to be a document 
or instrument in writing signed by 
such holder or Director or alternate 
Director or such other person in 
the terms in which it is received. 
The signature to any notice or 
d o c u m e n t  t o  b e  g i v e n  b y  t h e 
Company may be written, printed 
or made electronically.

153. (1) The Board shal l  have power 
in the name and on behalf of the 
Company to present a petition to the 
court for the Company to be wound 
up.

153. (1) Subject to Article 153(2), the 
Board shall have power in the name 
and on behalf of the Company to 
present a petition to the court for the 
Company to be wound up.
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154. (3) In the event of winding-up of 
the Company in Hong Kong, every 
Member of the Company who is not 
for the time being in Hong Kong 
shall be bound, within 14 days after 
the passing of an effective resolution 
to wind up the Company voluntarily, 
or the making of an order for the 
winding-up of the Company, to serve 
notice in writing on the Company 
appointing some person resident in 
Hong Kong and stating that person’s 
full name, address and occupation 
upon whom all summonses, notices, 
process, orders and judgements in 
relation to or under the winding-up 
of the Company may be served, and 
in default of such nomination the 
liquidator of the Company shall be 
at liberty on behalf of such Member 
to appoint some such person, and 
service upon any such appointee, 
whether appointed by the Member 
or the liquidator, shall be deemed 
to  be  good persona l  se rv ice  on 
such Member for all purposes, and, 
where the l iquidator makes any 
such appointment, he shall with all 
convenient speed give notice thereof 
to such Member by advertisement 
as he shall deem appropriate or by a 
registered letter sent through the post 
and addressed to such Member at his 
address as appearing in the Register, 
and such notice shall be deemed to 
be service on the day following that 
on which the advertisement first 
appears or the letter is posted.

154. Removed
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156. N o A r t i c l e  s h a l l  b e  r e s c i n d e d , 
a l te red or  amended and no new 
Article shall be made until the same 
has been approved by a spec ia l 
resolution of the Members. A special 
resolution shall be required to alter 
the provisions of the Memorandum 
(save for an amendment for purposes 
of altering the capital referred to 
in Article 3 which shall require an 
ordinary resolution only), to amend 
these Articles or to change the name 
of the Company.

156. No Article shall be rescinded, altered 
or amended and no new Article shall 
be made until the same has been 
approved by a special resolution of 
the Members. A special resolution 
s h a l l  b e  r e q u i r e d  t o  a l t e r  t h e 
provisions of the Memorandum (save 
for an amendment for purposes of 
altering the capital shares referred 
to in Article 3 which shall require an 
ordinary resolution only), to amend 
these Articles or to change the name 
of the Company.

The Proposed Amendments and adoption of the New Articles of Association are subject 
to approval by the shareholders of the Company (the “Shareholders”) by way of a special 
resolution at the forthcoming annual general meeting of the Company to be held on 6 June 
2022 (the “AGM”), and will become effective upon the approval of the Shareholders at the 
AGM. 

A circular containing, among other things, detailed information 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
SUNDART HOLDINGS LIMITED

承達集團有限公司
NG Tak Kwan

Chief Executive Officer and Executive Director

Hong Kong, 11 April 2022

As of the date of this announcement, the executive Directors are Mr. Ng Tak Kwan, Mr. Leung 
Kai Ming, Mr. Xie Jianyu, and Mr. Ng Chi Hang; the non-executive Director is Mr. Liu 
Zaiwang; and the independent non-executive Directors are Mr. Tam Anthony Chun Hung, Mr. 
Huang Pu and Mr. Li Zheng.


