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PROPOSED ADOPTION OF NEW ARTICLES OF ASSOCIATION 
 
This announcement is made by Daphne International Holdings Limited (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”). 
 
For good corporate governance and with an effort to modernise and update the Company’s 
constitutional documents, the board of directors of the Company proposes to adopt the 
Second Amended and Restated Articles of Association of Daphne International Holdings 
Limited (the “New Articles of Association”) to replace the existing articles of association. 
Major areas of amendments that the board of directors of the Company considers relevant to 
the shareholders of the Company (the “Shareholders”) are set out in the Appendix to this 
announcement.  

The proposed adoption of the New Articles of Association is subject to the approval by the 
Shareholders by way of a special resolution at the forthcoming annual general meeting of the 
Company to be held in May 2019 (the “AGM”). A circular containing, among other things, 
(1) major areas of amendments introduced by the New Articles of Association; and (2) the 
full text of the New Articles of Association, together with a notice convening the AGM will 
be dispatched to the Shareholders in due course. 
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APPENDIX – MAJOR AREAS OF AMENDMENTS INTRODUCED BY THE NEW ARTICLES OF ASSOCIATION 
 
 
 

Articles under the Existing Articles of Association Articles under the New Articles of Association 

REGISTER OF MEMBERS AND SHARE CERTIFICATE 
 
11. (A) The Directors shall cause to be kept at such place as they 
shall deem fit a register of the members and there shall be entered therein the 
particulars of members and the class of shares issued to each of them. 
 
 (B) The Company may establish and maintain a branch register 
of members in accordance with Article 160. 
 
 (C) Except where the register is closed pursuant to these articles, 
the Law and the applicable rules and regulations of the Designated Stock 
Exchange the register and any branch register shall during business hours be 
opened to the inspection of any member without charge. 
 
 (D) The reference to business hours is subject to such reasonable 
restrictions as the Company in general meeting may impose, but so that not 
less than 2 hours in each day are to be allowed for inspection. 
 
 (E) Any member may require a copy of the register, or of any 
part thereof, on payment of HK$0.25, or such lesser sum as the Company 
may prescribe, for every 100 words or fractional part thereof required to be 
copied. The Company shall cause any copy so required by any person to be 
sent to that person within a period of 10 days commencing on the date next 
after the date on which the request is received by the Company. 
 

REGISTER OF MEMBERS 
 
44. The Register and branch register of Members, as the case may be, 
shall be open to inspection for at least two (2) hours during business hours 
by Members without 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 in accordance with the 
Law 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. 
 

UNTRACED SHAREHOLDERS 
 
47. The Company may sell any shares in the Company if:- 
 

UNTRACEABLE MEMBERS  
 
55. (1) Without prejudice to the rights of the Company under 
paragraph (2) of this Article, the Company may cease sending cheques for 



 (i) all cheques or warrants, being not less than 3 in total 
number, for any sum payable in cash to the holder of such shares in respect 
of them sent in the manner authorised by the Articles of the Company have 
remained uncashed for a period of 12 years; 
 
 (ii) the Company has not at any time during the 12 year period 
received any indication of the existence of the member or of any person who 
is entitled to such shares; and 
 
 (iii) upon expiry of the 12 year period, the Company has caused 
an advertisement to be published in the newspaper giving notice of its 
intention to sell such shares and a period of 3 months has elapsed since the 
date of such advertisement and the Company has notified the relevant 
Designated Stock Exchange of such intention. 
 
To give effect to any such sale the Directors may authorise any person to 
transfer the said shares and an instrument of transfer signed or otherwise 
executed by or on  behalf of such person shall be as effective as if it had 
been executed by the registered holder or the person entitled by transmission 
to such shares, and the purchaser shall not be bound to see to the application 
of the purchase moneys nor shall his title to the shares be affected by any 
irregularity or invalidity in the proceedings relating to the sale. The net 
proceeds of the sale shall belong to the Company and upon receipt by the 
Company of such net proceeds it shall become indebted to the former 
member for an amount equal to such net proceeds. No trust shall be created 
in respect of such debt and no interest shall be payable in respect of it and 
the Company shall not be required to account for any moneys earned from 
the net proceeds which may be employed in the business of the Company or 
as it thinks fit. Any sale under this Article shall be valid and effective 
notwithstanding that the member holding the shares sold is dead, bankrupt or 
otherwise under any legal disability or incapacity. 
 

dividend entitlements or dividend warrants by post if such cheques or 
warrants have been left uncashed on two consecutive occasions.  However, 
the Company may exercise the power to cease sending cheques for 
dividend entitlements or dividend warrants after the first occasion on 
which such a cheque or warrant is returned undelivered. 
 

(2) The Company shall have the power to sell, in such manner 
as the Board thinks fit, any shares of a Member who is untraceable, but no 
such sale shall be made unless: 

 
(a) all cheques or warrants in respect of dividends of     the 
shares in question, being not less than three in total number, for 
any sum payable in cash to the holder of such shares in respect 
of them sent during the relevant period in the manner 
authorised by the Articles have remained uncashed; 

 
(b) so far as it is aware at the end of the relevant period, the 
Company has not at any time during the relevant period 
received any indication of the existence of the Member who is 
the holder of such shares or of a person entitled to such shares 
by death, bankruptcy or operation of law; and 

 
(c) the Company, if so required by the rules governing the 
listing of shares on the Designated Stock Exchange, has given 
notice to, and caused advertisement in newspapers in 
accordance with the requirements of, the Designated Stock 
Exchange to be made of its intention to sell such shares in the 
manner required by the Designated Stock Exchange, and a 
period of three (3) months or such shorter period as may be 
allowed by the Designated Stock Exchange has elapsed since 
the date of such advertisement. 

GENERAL MEETINGS 
 
57. The Directors may, whenever they think fit, convene an 

GENERAL MEETINGS 
 
57. Each general meeting, other than an annual general meeting, shall 



extraordinary general meeting. An extraordinary general meeting shall also 
be convened on the written requisition of any 2 or more members holding at 
the date of the deposit of the requisition in aggregate not less than 25 per 
cent of such of the paid up capital of the Company as at the date of the 
deposit carrying the right of voting at general meetings of the Company.  
Such requisition must state the objects of the meeting and must be signed by 
requisitionists and deposited at the office.  If the Directors do not within 21 
days from the date of the deposit of such requisition proceed duly to convene 
an extraordinary general meeting, the requisitionists themselves may 
convene the extraordinary general meeting in the same manner, as nearly as 
possible, as that in which meetings may be convened by the Directors, and 
all reasonable expenses incurred by the requisitionists as a result of the 
failure of the Directors to convene such a meeting shall be reimbursed to 
them by the Company. 

be called an extraordinary general meeting.  General meetings may be held 
in any part of the world as may be determined by the Board. 
 
58. 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 paid up capital 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 the requisitionist(s) himself 
(themselves) may do so in the same manner, 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. 
 

NOTICE OF GENERAL MEETINGS  
 
58. (A)  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 
Law, if it is so agreed: 
 
  (i) in the case of meeting called as the annual general 
meeting, by all the members entitled to attend and vote thereat; and 
  
  (ii) in the case of any other meeting, by a majority in 
number of the members having a right to attend and vote at the meeting, 

NOTICE OF GENERAL MEETINGS  
 
59. (1) An annual general meeting must be called by Notice of 
not less than twenty-one (21) clear days and not less than twenty (20) clear 
business days.  All other general meetings (including an extraordinary 
general meeting) must 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 Law, if it is so agreed: 

           
(a)  in the case of a meeting called as an annual general 
meeting, by all the Members entitled to attend and vote thereat; 
and  
 

(b)  in the case of any other meeting, by a majority in number 
of the Members having the right to attend and vote at the 
meeting, being a majority together representing not less than 



being a majority together holding not less than 95 per cent in nominal value 
of the shares giving that right. 
 

ninety five percent (95%) of the total voting rights at the 
meeting of all the Members. 

 
PROCEEDINGS AT GENERAL MEETINGS  
 
64. If within 5 minutes from the time appointed for the meeting a 
quorum is not present, the meeting, if convened upon the requisition of 
members, shall be dissolved; in any other case it shall stand adjourned to the 
same day in the next week and at such time and place as shall be decided by 
the Directors and if at the adjourned meeting a quorum is not present within 
5 minutes from the time appointed for the meeting, any member present 
shall be a quorum and may transact the business for which the meeting was 
called. 
 
65. Each Director shall be entitled to attend and speak at any general 
meeting of the Company and at any separate meeting of the holders of any 
class of shares in the Company. 
 
66. The chairman, if any, of the Directors or, in his absence, the deputy 
chairman, if any, shall preside as chairman at every general meeting of the 
Company. 
 
67. If there is no such chairman or deputy chairman or if at any meeting 
neither of such chairman or deputy chairman is present within 5 minutes 
after the time appointed for holding the meeting or is willing to act as 
chairman, the Directors present shall choose one of their number as 
chairman and if only one Director shall be present he shall if willing to act, 
preside as chairman.  If no Director shall be present or if all the Directors 
present decline to take the chair or if the chairman chosen shall retire from 
the chair, then the members present shall choose one of their own number to 
be the chairman. 
 
71. All questions submitted to a meeting shall be decided by a simple 
majority of votes except where a greater majority is required by the Articles 
or by the Law.  In the event of an equality of votes, the chairman of the 

PROCEEDINGS AT GENERAL MEETINGS 
 
62. 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. 
 
63. The chairman of the Company or if there is more than one 
chairman, any one of them as may be agreed amongst themselves or 
failing such agreement, any one of them elected by all the Directors 
present shall preside as chairman at a general meeting.  If at any meeting 
no chairman, is present within fifteen (15) minutes after the time appointed 
for holding the meeting, or is 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 failing such 
agreement, any one of them elected by all 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. 
 
65. If an amendment is proposed to any resolution under consideration 
but is in good faith ruled out of order by the chairman of the meeting, the 



meeting shall be entitled to a second or casting vote. 
 
 
 

proceedings on the substantive resolution shall not be invalidated by any 
error in such ruling.  In the case of a resolution duly proposed as a special 
resolution, no amendment thereto (other than a mere clerical amendment 
to correct a patent error) may in any event be considered or voted upon. 
 

VOTES OF MEMBERS  
 
74. Subject to any rights or restrictions for the time being attached to 
any class or classes of shares, every member present in person or by proxy 
or by authorised representative shall have one vote, and on a poll every 
member present in person or by proxy or by authorised representative shall 
have one vote for each share of which he is the holder and which is fully 
paid up or credited as fully paid up and shall have for every partly paid share 
of which he is the holder the fraction of one vote equal to the proportion 
which the nominal amount due the paid up or credited as paid up thereon 
bears to the nominal value of the share (but so that no amount paid up or 
credited as paid up on a share in advance of calls or instalments shall be 
treated for the purpose of this Article as paid up on the share).  A person 
entitled to cast more than one vote upon a poll need not use all his votes or 
cast all the votes he uses in the same way. 
 
75. Any person entitled under Article 49 to be registered as a 
shareholder may vote at any general meeting in respect thereof in the same 
manner as if he were the registered holder of such shares provided that at 
least 48 hours before the time of the holding of the meeting or adjourned 
meeting (as the case may be) at which he proposed to vote, he shall satisfy 
the Directors of his right to be registered as the holder of such shares or the 
Directors shall have previously admitted his right to vote at such meeting in 
respect thereof. 
 
 
 
 
 
 

VOTING 
 
66. (1) Subject to any special rights or restrictions as to voting for 
the time being attached to any shares by or in accordance with these 
Articles, at any general meeting on a poll every Member present in person 
or by proxy or, in the case of a Member being a corporation, by its duly 
authorised representative shall have one vote for every fully paid share of 
which he is the holder but so that no amount paid up or credited as paid up 
on a share in advance of calls or instalments is treated for the foregoing 
purposes as paid up on the share.  A resolution put to the vote of a meeting 
shall be decided by way of a poll save that the chairman of the meeting 
may in good faith, allow a resolution which relates purely to a procedural 
or administrative matter to be voted on by a show of  hands in which case 
every Member present in person (or being a corporation, is present by a 
duly authorized representative), or by proxy(ies) shall have one vote 
provided that where more than one proxy is appointed by a Member which 
is a clearing house (or its nominee(s)), each such proxy shall have one vote 
on a show of hands.  For purposes of this Article, procedural and 
administrative matters are those that (i) are not on the agenda of the 
general meeting or in any supplementary circular that may be issued by the 
Company to its Members; and (ii) relate to the chairman’s duties to 
maintain the orderly conduct of the meeting and/or allow the business of 
the meeting to be properly and effectively dealt with, whilst allowing all 
Members a reasonable opportunity to express their views. 
 
 (2) Where a show of hands is allowed, before or on the 
declaration of the result of the show of hands, a poll may be demanded: 

  
(a) by at least three Members present in person or in the case 



of a Member being a corporation by its duly authorised 
representative or by proxy for the time being entitled to vote at 
the meeting; or 

 
(b) by a Member or Members present in person or in the case 
of a Member being a corporation by its duly authorised 
representative or by proxy and representing not less than one 
tenth of the total voting rights of all Members having the right 
to vote at the meeting; or 

 
(c) by a Member or Members present in person or in the case 
of a Member being a corporation by its duly authorised 
representative or by proxy and holding shares in the Company 
conferring a right to vote at the meeting being shares on which 
an aggregate sum has been paid up equal to not less than one 
tenth of the total sum paid up on all shares conferring that 
right. 

  
A demand by a person as proxy for a Member or in the case of a Member 
being a corporation by its duly authorised representative shall be deemed 
to be the same as a demand by the Member. 

 
67. Where a resolution is voted on by a show of hands, a declaration 
by the chairman that a resolution has been carried, or carried unanimously, 
or by a particular majority, or not carried by a particular majority, or lost, 
and an entry to that effect made in the minute book of the Company, shall 
be conclusive evidence of the facts without proof of the number or 
proportion of the votes recorded for or against the resolution.  The result of 
the poll shall be deemed to be the resolution of the meeting.  The 
Company shall only be required to disclose the voting figures on a poll if 
such disclosure is required by the rules of the Designated Stock Exchange. 
 
70. 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 Law. In the case of an equality of votes, the chairman of 
such meeting shall be entitled to a second or casting vote in addition to any 
other vote he may have. 
 
72. (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 court 
having jurisdiction for the protection or management of the affairs of 
persons incapable of managing their own affairs may vote, 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 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, as the case may be. 

 
(2) Any person entitled under Article 53 to be registered as 

the holder of any shares may vote at any general meeting in respect thereof 
in the same manner as if he were the registered holder of such shares, 
provided that forty eight (48) hours at least before the time of the holding 
of the meeting or adjourned meeting, as the case may be, at which he 
proposes to vote, he shall satisfy the Board of his entitlement to such 
shares, or the Board shall have previously admitted his right to vote at such 
meeting in respect thereof. 

 

VOTES OF MEMBERS 
 
79. Any member of the Company entitled to attend and vote at a 
meeting of the Company shall be entitled to appoint another person as his 
proxy to attend and vote instead of him.  On a poll votes may be given either 
personally or by proxy (which term shall for the purposes of this Article and 
Articles 80 to 85 include a representative appointed under Article 86).  A 

PROXIES 
 
75. Any Member entitled to attend and vote at a meeting of the 
Company 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 



proxy need not be a member of the Company.  A member may appoint not 
more than two proxies to attend on the same occasion. 
 
80. The instrument appointing a proxy shall be in writing under the hand 
of the appointor or of his attorney duly authorised in writing or, if the 
appointor is a corporation, either under seal or under the hand of an officer 
or attorney duly authorised. 
 
83. The instrument appointing a proxy to vote at a general meeting shall 
be deemed to confer authority to vote on any amendment of a resolution put 
to the meeting for which it is given as the proxy thinks fit. 
 
 

need not be a Member.  In addition, 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. 
 
76. The instrument appointing a proxy shall be in writing under the 
hand of the appointor or of his attorney duly authorised in writing or, if the 
appointor is a corporation, either under its seal or under the hand of an 
officer, attorney or other person authorised to sign the same.  In the case of 
an instrument of proxy purporting to be signed on behalf of a corporation 
by an officer thereof it shall be assumed, unless the contrary appears, that 
such officer was duly authorised to sign such instrument of proxy on 
behalf of the corporation without further evidence of the facts. 
 
78. Instruments of proxy shall be in any common form or in such 
other form as the Board may approve (provided that this shall not preclude 
the use of the two-way form) and the Board may, if it thinks fit, send out 
with the notice of any meeting forms of instrument of proxy for use at the 
meeting.  The instrument of proxy shall be deemed to confer authority to 
vote on any amendment of a resolution put to the meeting for which it is 
given as the proxy thinks fit.  The instrument of proxy shall, unless the 
contrary is stated therein, be valid as well for any adjournment of the 
meeting as for the meeting to which it relates. 
 
80. Anything which under these Articles a Member may do by proxy 
he may likewise do by his duly appointed attorney and the provisions of 
these Articles relating to proxies and instruments appointing proxies shall 
apply mutatis mutandis in relation to any such attorney and the instrument 
under which such attorney is appointed. 

 



N/A WRITTEN RESOLUTIONS OF MEMBERS 

82. A resolution in writing signed (in such manner as to indicate, 
expressly or impliedly, unconditional approval) by or on behalf of all 
persons for the time being entitled to receive notice of and to attend and 
vote at general meetings of the Company shall, for the purposes of these 
Articles, be treated as a resolution duly passed at a general meeting of the 
Company and, where relevant, as a special resolution so passed. Any such 
resolution shall be deemed to have been passed at a meeting held on the 
date on which it was signed by the last Member to sign, and where the 
resolution states a date as being the date of his signature thereof by any 
Member the statement shall be prima facie evidence that it was signed by 
him on that date.  Such a resolution may consist of several documents in 
the like form, each signed by one or more relevant Members. 
 

ROTATE OF DIRECTORS 
  
99. At each annual general meeting one-third of the Directors for the 
time being or, if their number is not 3 or a multiple of 3, the number nearest 
to but not less than one-third shall retire from office provided that every 
Director (including those appointed for a specific term) shall be subject to 
retirement by rotation at least once every three years.  A Director retiring at a 
meeting shall retain office until the close of the meeting.  The Directors to 
retire shall, subject as aforesaid, be those who have been longest in office 
since their last election but as between persons who became Directors on the 
same day those to retire shall (unless they otherwise agree between 
themselves) be determined by lot.  The Directors to retire on each occasion 
(both as to number and identity) shall be determined by the composition of 
the Directors at the date of the notice convening the annual general meeting 
and no Director shall be required to retire or be relieved from retiring by 
reason of any change in the number and identity of the Directors after the 
date of such notice but before the close of the meeting.  The retiring 
Directors shall be eligible for re-election. 
 

RETIREMENT OF DIRECTORS  
 
84. (1) Notwithstanding any other provisions in the Articles, at 
each annual general meeting one-third of the Directors for the time being 
(or, if their number is not a multiple of three (3), the number nearest to but 
not less than one-third) shall retire from office by rotation provided that 
every Director shall be subject to retirement at an annual general meeting 
at least once every three years. 
 

(2) A retiring Director shall be eligible for re-election and 
shall continue to act as a Director throughout the meeting at which he 
retires.  The Directors to retire by rotation shall include (so far as 
necessary to ascertain the number of directors to retire by rotation) any 
Director who wishes to retire and not to offer himself for re-election.  Any 
further Directors so to retire shall be those of the other Directors subject to 
retirement by rotation who have been longest in office since their last 
re-election or appointment and so that as between persons who became or 
were last re-elected Directors on the same day those to retire shall (unless 
they otherwise agree among themselves) be determined by lot.  Any 
Director appointed by the Board pursuant to Article 83(3) shall not be 



taken into account in determining which particular Directors or the number 
of Directors who are to retire by rotation. 

 

DIRECTORS’ INTERESTS 
 
113. (A) (i) Subject to the Law and these Articles, no Director 
or intended Director shall be disqualified by his office from contracting With 
the Company either with regard to his tenure of any such office or as vendor, 
purchaser or otherwise nor shall any such contract or any contract or 
arrangement entered into by or on behalf of the company with any person, 
company or partnership of or in which any Director is in any way interested 
be liable to be avoided on that account, nor shall any Director so contracting 
or being so interested be liable to account to the Company for any profit 
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 shall forthwith disclose the nature of his interest 
in any contract or arrangement in which he is interested in accordance with 
sub-paragraph (vii) below; 
  (ii) A Director shall not vote (nor be counted in the 
quorum) on any resolution of the Board approving any contract or 
arrangement or any other proposal in which he or any of his associates is 
materially interested, but this prohibition shall not apply to any of the 
following matters namely: 
 
   (1) any contract or arrangement for the giving 
to such Director or his associate(s) any security or indemnity in respect of 
money lent by  him or any of his associates or obligations incurred or 
undertaken by him or any of his associates at the request of or for the benefit 
of the Company or any of its subsidiaries; 
 
   (2) any contract or arrangement for the giving 
of any security or indemnity to a third party in respect of a debt or obligation 
of the Company or any of its subsidiaries for which the Director or his 
associate(s) has himself/themselves assumed responsibility in whole or in 
part whether alone or jointly under a guarantee or indemnity or by the giving 

DIRECTORS’ INTERESTS 
 
97. A Director may: 
 

(a)  hold any other office or place of profit with the Company 
(except that of Auditor) in conjunction with his office of Director 
for such period and upon such terms as the Board may determine.  
Any remuneration (whether by way of salary, commission, 
participation in profits or otherwise) paid to any Director in respect 
of any such other office or place of profit shall be in addition to 
any remuneration provided for by or pursuant to any other Article; 

 
(b)  act by himself or his firm in a professional capacity for the 
Company (otherwise than as Auditor) and he or his firm may be 
remunerated for professional services as if he were not a Director; 
 
(c)  continue to be or become a director, managing director, 
joint managing director, deputy managing director, executive 
director, manager or other officer or member of any other 
company promoted by the Company or in which the Company 
may be interested as a vendor, shareholder or otherwise and 
(unless otherwise agreed) no such Director shall be accountable for 
any remuneration, profits or other benefits received by him as a 
director, managing director, joint managing director, deputy 
managing director, executive director, manager or other officer or 
member of or from his interests in any such other company.  
Subject as otherwise provided by these Articles the Directors may 
exercise or cause to be exercised the voting powers conferred by 
the shares in any other company held or owned by the Company, 
or exercisable by them as Directors of such other company in such 
manner in all respects as they think fit (including the exercise 
thereof in favour of any resolution appointing themselves or any of 



of security; 
 
   (3) any contract or arrangement concerning an 
offer of shares or debentures or other securities 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 associate(s) is/are or 
is/are to be interested as a participant in the underwriting or sub-
underwriting of the offer; 
 
   (4) any contract or arrangement in which the 
Director or his 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; 
 
   (5) any contract or arrangement concerning any 
other company in which the Director or his associate(s) is/are interested 
only, whether directly or indirectly, as an officer or executive or a 
shareholder or in which the Director and his associate(s) are not in aggregate 
beneficially interested in five (5) per cent. or more of the issued shares or of 
the voting rights of any class of shares of such company (or of any third 
company through which his interest or that of any of his associates is 
derived); or  
   
   (6) any proposal or arrangement concerning the 
adoption, modification or operation of a share option scheme, a pension 
fund or retirement, death or disability benefits scheme or other arrangement 
which relates both to directors, his associates and employees of the 
Company or of any of its subsidiaries and does not provide in respect of any 
Director, or his associate(s), as such any privilege or advantage not generally 
accorded to the class of persons to which such scheme or fund relates. 
 
  (iii) A company shall be deemed to be a company in 
which a Director and/or his associate(s) owns five (5) per cent. or more if 
and so long as (but only if and so long as) he and/or his associates, (either 

them directors, managing directors, joint managing directors, 
deputy managing directors, executive directors, managers or other 
officers of such company) or voting or providing for the payment 
of remuneration to the director, managing director, joint managing 
director, deputy managing director, executive director, manager or 
other officers of such other company and any Director may vote in 
favour of the exercise of such voting rights in manner aforesaid 
notwithstanding that he may be, or about to be, appointed a 
director, managing director, joint managing director, deputy 
managing director, executive director, manager or other officer of 
such a company, and that as such he is or may become interested 
in the exercise of such voting rights in manner aforesaid. 

 
98. Subject to the Law and to these Articles, no Director or proposed  
or intending Director shall be disqualified by his office from 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 whatsoever, 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 shall disclose the nature of his interest in any 
contract or arrangement in which he is interested in accordance with 
Article 99 herein. 
 
99. A Director who to his knowledge is in any way, whether directly 
or indirectly, interested in a contract or arrangement or proposed contract 
or arrangement with the Company shall declare the nature of his interest at 
the meeting of the Board at which the question of entering into the contract 
or arrangement is first considered, if he knows his interest then exists, or in 
any other case at the first meeting of the Board after he knows that he is or 
has become so interested.  For the purposes of this Article, a general 
Notice to the Board by a Director to the effect that: 



directly or indirectly) are the holders of or beneficially interested in five (5) 
per cents. or more of any class of the equity share capital of such company 
or of the voting rights available to members of such company (or of any 
third company through which his interest or that of any of his associates is 
derived).  For the purpose of this paragraph there shall be disregarded any 
shares held by a Director or his associate(s) as bare or custodian trustee and 
in which he or any of them has no beneficial interest, any shares comprised 
in a trust in which the interest of the Director or his associate(s) is/are in 
reversion or remainder if and so long as some other person is entitled to 
receive the income thereof, and any shares comprised in an authorised unit 
trust scheme in which the Director or his associate(s) is/are interested only as 
a unit holder and any shares which carry no voting rights at general meetings 
and very restrictive dividend and return of capital right.  
 
  (iv) Where a company in which a director and/or his 
associate(s) holds five (5) per cent. or more is materially interested in a 
transaction, then that Director and/or his associate(s) shall also be deemed 
materially interested in such transaction. 
 
  (v) If any question shall arise at any meeting of the 
Board as to the materiality of the interest of the a Director (other than the 
chairman of the meeting) or as to the entitlement of any Director (other than 
such chairman) to vote and such question is not resolved by his voluntarily 
agreeing to abstain from voting, such question shall be referred to the 
chairman of the meeting and his ruling in relation to such other Director 
shall be final and conclusive except in a case where the nature or extent of 
the interest of the Director concerned as known to such Director has not 
been fairly disclosed to the Board.  If any question as aforesaid shall arise in 
respect of the chairman of the meeting such question shall be decided by a 
resolution of the Board (for which purpose such chairman shall not vote 
thereon) and such resolution shall be final and conclusive except in a case 
where the nature or extent of the interest of such chairman as known to such 
chairman has not been fairly disclosed to the Board.   
 
  (vi) Any Director may continue to be or become a 

 
(a) he is a member or officer of a specified company or 

firm and is to be regarded as interested in any contract 
or arrangement which may after the date of the Notice 
be made with that company or firm; or 

 
(b) he is to be regarded as interested in any contract or 

arrangement which may after the date of the Notice be 
made with a specified person who is connected with 
him; 
 

shall be deemed to be a sufficient declaration of interest under this 
Article in relation to any such contract or arrangement, provided that 
no such Notice shall be effective unless either it is given at a meeting 
of the Board or the Director takes reasonable steps to secure that it is 
brought up and read at the next Board meeting after it is given. 
 
100. (1) A Director shall not vote (nor be counted in the quorum) 
on any resolution of the Board approving any contract or arrangement or 
any other proposal in which he or any of his close associates is materially 
interested, but this prohibition shall not apply to any of the following 
matters namely: 
 

(i) any contract or arrangement for the giving to such Director 
or his close associate(s) any security or indemnity in respect of money lent 
by him or any of his close associate(s) or obligations incurred or 
undertaken by him or any of his close associate(s) at the request of or for 
the benefit of the Company or any of its subsidiaries; 

 
(ii) any contract or arrangement for the giving of any security 

or indemnity to a third party in respect of a debt or obligation of the 
Company or any of its subsidiaries for which the Director or his close 
associate(s) has himself/themselves assumed responsibility in whole or in 
part whether alone or jointly under a guarantee or indemnity or by the 
giving of security; 



director, managing director, joint managing director, deputy managing 
director, executive director, manager or other officer or member of any other 
company in which the Company may be interested and (unless otherwise 
agreed) no such Director shall be accountable for any remuneration or other 
benefits received by him as a director, managing director, joint managing 
director, deputy managing director, executive director, manager or other 
officer or member of any such other company.  Subject as otherwise 
provided in the Articles, the Directors may exercise the voting powers 
conferred by the shares in any other company held or owned by the 
Company, or exercisable by them as directors of such other company in such 
manner in all respects as they think fit provided however that a Director 
shall not be entitled to vote on any resolution of the Board in relation to the 
appointment of himself as a director, managing director, joint managing 
director, deputy managing director, executive director, manager or other 
officer of any such company which is a subsidiary of the Company and 
provided further that a Director may not vote on any resolution of the Board 
in relation to the exercise of voting rights attached to any shares in the 
company which is a subsidiary of the Company in relation to any contract or 
arrangement in which he is materially interested (other than in his capacity 
as a director, managing director, joint managing director, deputy managing 
director, executive director, manager or other officer of such company) but 
he shall be counted in the quorum present at the meeting at which such 
contract or arrangement is considered; and  
 
  (vii) A Director who to his knowledge is in any way, 
whether directly or indirectly, interested in a contract or arrangement or 
proposed contract or arrangement with the Company shall declare the nature 
of his interest at the meeting of the Directors at which the question of 
entering into the contract or arrangement is first considered, if he knows his 
interest then exists, or in any other case at the first meeting of the Directors 
after he knows that he is or has become so interested.  For the purposes of 
this Article, a general notice to the Directors by a Director to the effect that:- 
 
  (a) he is a member or officer of a specified company or 
firm and is to be regarded as interested in any contract or arrangement which 

 
(iii) any contract or arrangement concerning an offer of shares 

or debentures or other securities 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; 

 
(iv) any contract or arrangement 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 adoption, 

modification or operation of a share option scheme, a pension fund or 
retirement, death or disability benefits scheme or other arrangement which 
relates both to Directors or his close associate(s) and to employees of the 
Company or of any of its subsidiaries and does not provide in respect of 
any Director, or his close associate(s), as such any privilege or advantage 
not accorded generally to the class of persons to which such scheme or 
fund relates. 

 
(2) If any question shall arise at any meeting of the Board as 

to the materiality of the interest of a Director (other than the chairman of 
the meeting) or as to the entitlement of any Director (other than such 
chairman) to vote and such question is not resolved by his voluntarily 
agreeing to abstain from voting, such question shall be referred to the 
chairman of the meeting and his ruling in relation to such other Director 
shall be final and conclusive except in a case where the nature or extent 
of the interest of the Director concerned as known to such Director has 
not been fairly disclosed to the Board.  If any question as aforesaid shall 
arise in respect of the chairman of the meeting such question shall be 
decided by a resolution of the Board (for which purpose such chairman 
shall not vote thereon) and such resolution shall be final and conclusive 



may after the date of the notice be made with that company or firm; or  
 
  (b) he is to be regarded as interested in any contract or 
arrangement which may after the date of the notice be made with a specified 
person who is connected with him; 
 
shall be deemed to be a sufficient declaration of interest under this Article in 
relation to any such contract or arrangement, provided that no such notice 
shall be effective unless either it is given at a meeting of the Directors or the 
Director takes reasonable steps to secure that it is brought up and read at the 
next board meeting after it. is given. 
 
 (B) A Director of the Company may be or become a Director of 
any company promoted by the Company or in which it may be interested as 
a vendor, shareholder or otherwise and no such Director shall be accountable 
for any benefits received as a director or member of such company. 
 
 (C) Any Director may act by himself or by his firm in a 
professional capacity for the Company and he or his firm shall be entitled to 
remuneration for professional services, but a director or his firm shall not act 
as Auditor of the Company. 
 

except in a case where the nature or extent of the interest of such 
chairman as known to such chairman has not been fairly disclosed to the 
Board. 

 
 

DIVIDENDS AND RESERVES 
 
139. (A) The Directors may from time to time pay to the members 
such interim dividends as appear to the Directors 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 capital of the Company is 
divided into different classes, the Directors may pay such interim dividends 
in respect of those shares in the capital of the Company which confer on the 
holders thereof deferred or non- preferential rights as well as in respect of 
those shares which confer on the holders thereof preferential rights with 
regard to dividend but no interim dividend shall be paid on shares carrying 
deferred or non- preferential rights if, at the time of payment, any 
preferential dividend is in arrear provided that if the Directors act bona fide 

DIVIDENDS AND OTHER PAYMENTS 
 
134. Dividends may be declared and paid out of the profits of the 
Company, realised or unrealised, or from any reserve set aside from profits 
which the Directors determine is no longer needed.  With the sanction of 
an ordinary resolution dividends may also be declared and paid out of 
share premium account or any other fund or account which can be 
authorised for this purpose in accordance with the Law. 

 
136. 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 share capital of the Company is divided into 



the Directors shall not incur any responsibility to the holders of shares 
conferring any preference for any damage that they may suffer by reason of 
the lawful payment of an interim dividend on any shares having deferred or 
non-preferential rights. 
 
 (B) The Directors may also pay half-yearly or at other suitable 
intervals to be settled by them any dividend which may be payable at a fixed 
rate if the Directors are of the opinion that the profits of the Company 
justifies the payment. 
 
140. No dividends shall be paid otherwise than out of profits or out of the 
share premium account or other distributable reserves. 
 
149. Unless otherwise directed by the Directors, any dividend, interest, 
bonus or other sum payable in cash to the members may be paid by cheque 
or warrant sent through the post to the registered address of the member or 
person entitled thereto or to such person at such address as the member or 
person entitled (as the case may be) may direct.  Every such cheque or 
warrant shall be made payable to the order of the person to whom it is sent 
or to the order of such other person as the member or person entitled (as the 
case may be) may direct and shall be sent at his own risk and the payment of 
any such cheque or warrant shall operate as a good discharge to the 
Company in respect of the dividend, interest, bonus or other sum represented 
thereby, notwithstanding that it may subsequently appear that the same has 
been stolen or that any endorsement thereon has been forged. 
 
142 (A) Whenever the Directors or the Company in general meeting have 

resolved that a dividend be paid or declared, the Directors may 
further resolve:- 

 
 either  (i) that such dividend be satisfied wholly or in part 

in the form of an allotment of shares credited as 
fully paid provided that the members entitled 
thereto will be entitled to elect to receive such 
dividend (or part thereof) in cash in lieu of such 

different classes, the Board may pay such interim dividends in respect of 
those shares in the capital of the Company which confer on the holders 
thereof deferred or non preferential rights as well as in respect of those 
shares which confer on the holders 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, in the 
opinion of the Board, justifies such payment. 
 
139. Any dividend, interest or other sum payable in cash to the holder 
of shares may be paid by cheque or warrant sent through the post 
addressed to the holder at his registered address or, in the case of joint 
holders, addressed to the holder whose name stands first in the Register in 
respect of the shares at his address as appearing in the Register or 
addressed to such person and at such address as the holder or joint holders 
may in writing direct.  Every such cheque or warrant shall, unless the 
holder or joint holders otherwise direct, be made payable to the order of 
the holder or, in the case of joint holders, to the order of the holder whose 
name stands first on the Register in respect of such shares, and shall be 
sent at his or their risk and payment of the cheque or warrant by the bank 
on which it is drawn shall constitute a good discharge to the Company 
notwithstanding that it may subsequently appear that the same has been 
stolen or that any endorsement thereon has been forged.  Any one of two 
or more joint holders may give effectual receipts for any dividends or other 
moneys payable or property distributable in respect of the shares held by 
such joint holders. 
 
140. All dividends or bonuses unclaimed for one (1) year after having 
been declared may be invested or otherwise made use of by the Board for 
the benefit of the Company until claimed.  Any dividend or bonuses 
unclaimed after a period of six (6) years from the date of declaration shall 
be forfeited and shall revert to the Company.  The payment by the Board 



allotment.  In such case, the following 
provisions shall apply:- 

  
  (a) the basis of any such allotment shall be 

determined by the Directors;  
 

  (b) the Directors, after determining the basis of 
allotment, shall give not less than 2 weeks’ 
notice in writing to the members of the right of 
election accorded to them and shall send with 
such notice forms of election and specify the 
procedure to be followed and the place at which 
and the latest date and time by which duly 
completed forms of election must be lodged in 
order to be effective; 

 
  (c) the right of election may be exercised in 

respect of the whole or part of that portion of the 
dividend in respect of which the right of election 
has been accorded; 

 
 (d) the dividend (or that part of the dividend to 

be satisfied by the allotment of shares as 
aforesaid) shall not be payable in cash on 
shares in respect whereof the cash election has 
not been duly exercised (“the non— elected 
shares”) and in lieu and in satisfaction thereof 
shares shall be allotted credited as fully paid to 
the members who have not duly exercised the 
said cash election on the basis of allotment 
determined as aforesaid and for such purpose 
the Directors shall capitalise and apply out of 
any part of the profits of the Company 
available for distribution or any part of any of 
the Company’s reserve accounts (including any 

of any unclaimed dividend or other sums payable on or in respect of a 
share into a separate account shall not constitute the Company a trustee in 
respect thereof. 

 
142. (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 of the Company, the Board may further resolve 
either: 

 
 (a) that such dividend be satisfied wholly or in part in 

the form of an allotment of shares credited as fully paid 
up, provided that the Members entitled thereto will be 
entitled to elect to receive such dividend (or part thereof if 
the Board so determines) in cash in lieu of such allotment.  
In such case, the following provisions shall apply: 

 
 (i) the basis of any such allotment shall be 

determined by the Board; 
 
 (ii) the Board, after determining the basis of 

allotment, shall give not less than two (2) weeks’ 
Notice to the holders of the relevant shares of the 
right of election accorded to them and shall send 
with such notice forms of election and specify the 
procedure to be followed and the place at which and 
the latest date and time by which duly completed 
forms of election must be lodged in order to be 
effective; 

 
 (iii) the right of election may be exercised in 

respect of the whole or part of that portion of the 
dividend in respect of which the right of election has 
been accorded; and 

 
 (iv) the dividend (or that part of the dividend 



special account, share premium account and 
capital redemption reserve fund) as the 
Directors may determine, a sum equal to the 
aggregate nominal amount of the shares to be 
allotted on such basis and apply the same in 
paying up in full the appropriate number of 
shares for allotment and distribution to and 
amongst the allottees of the non-elected shares 
on such basis;  

 
or (ii) that the members entitled to such dividend 

shall be entitled to elect to receive an 
allotment of shares credited as fully paid in 
lieu of the whole or such part of the dividend 
as the Directors may think fit.  In such case, 
the following provisions shall apply:- 

 
 (a) the basis of any such allotment shall be 

determined by the Directors; 
 
 (b) the Directors, after determining the basis of 

allotment, shall give not less than 2 weeks’ 
notice in writing to the members of the right of 
election accorded to them and shall send with 
such notice forms of election and specify the 
procedure to be followed and the place at 
which and the latest date and time by which 
duly completed forms of election must be 
lodged in order to be effective; 

 
 (c) the right of election may be exercised in 

respect of the whole or part of that portion of 
the dividend in respect of which the right of 
election has been accorded; 

 

to be satisfied by the allotment of shares as 
aforesaid) shall not be payable in cash on shares in 
respect whereof the cash election has not been duly 
exercised (“the non elected shares”) and in 
satisfaction thereof shares of the relevant class shall 
be allotted credited as fully paid up to the holders of 
the non elected shares on the basis of allotment 
determined as aforesaid and for such purpose the 
Board shall capitalise and apply out of any part of 
the undivided profits of the Company (including 
profits carried and standing to the credit of any 
reserves or other special account, share premium 
account, capital redemption reserve other than the 
Subscription Rights Reserve (as defined below)) as 
the Board may determine, such sum as may be 
required to pay up in full the appropriate number of 
shares of the relevant class for allotment and 
distribution to and amongst the holders of the non 
elected shares on such basis; or 

 
(b) that the Members entitled to such dividend shall 
be entitled to elect to receive an allotment of shares 
credited as fully paid up in lieu of the whole or such part 
of the dividend as the Board may think fit.  In such case, 
the following provisions shall apply: 

 
 (i) the basis of any such allotment shall be 

determined by the Board; 
 
 (ii) the Board, after determining the basis of 

allotment, shall give not less than two (2) weeks’ 
Notice to the holders of the relevant shares of the 
right of election accorded to them and shall send with 
such notice forms of election and specify the 
procedure to be followed and the place at which and 



 (d) the dividend (or that part of the dividend in 
respect of which a right of election has been 
accorded) shall not be payable on shares in 
respect whereof the share election has been 
duly exercised (“the elected shares”) and in lieu 
and in satisfaction thereof shares shall be 
allotted credited as fully paid to the members 
who have duly exercised the said share election 
on the basis of allotment determined as 
aforesaid and for such purpose the Directors 
shall capitalise and apply out of any part of the 
profits of the Company available for 
distribution or any part of any of the 
Company’s reserve accounts (including any 
special account, share premium account and 
capital redemption reserve fund) as the 
Directors may determine, a sum equal to the 
aggregate nominal amount of the shares to be 
allotted on such basis and apply the same in 
paying up in full the appropriate number of 
shares for allotment and distribution to and 
amongst the allottees of the elected shares on 
such basis. 

 
 (B) The shares allotted pursuant to the provisions of paragraph (A) of 

this Article shall rank pan passu in all respects with the shares of 
the same class (if any) then in issue save only as regards 
participation:- 

 
  (i) in the relevant dividend (or the right to receive or to elect to 

receive an allotment of shares in lieu and in satisfaction 
thereof as aforesaid); or  

 
  (ii) in any other distributions, bonuses or rights paid, made, 

declared or announced prior to or contemporaneously with 

the latest date and time by which duly completed 
forms of election must be lodged in order to be 
effective; 

 
 (iii) the right of election may be exercised in 

respect of the whole or part of that portion of the 
dividend in respect of which the right of election has 
been accorded; and 

 
 (iv) the dividend (or that part of the dividend 

in respect of which a right of election has been 
accorded) shall not be payable in cash on shares in 
respect whereof the share election has been duly 
exercised (“the elected shares”) and in lieu thereof 
shares of the relevant class shall be allotted credited 
as fully paid up to the holders of the elected shares on 
the basis of allotment determined as aforesaid and for 
such purpose the Board shall capitalise and apply out 
of any part of the undivided profits of the Company 
(including profits carried and standing to the credit of 
any reserves or other special account, share premium 
account, capital redemption reserve other than the 
Subscription Rights Reserve (as defined below)) as 
the Board may determine, such sum as may be 
required to pay up in full the appropriate number of 
shares of the relevant class for allotment and 
distribution to and amongst the holders of the elected 
shares on such basis. 

 
(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 prior to or 



the payment or declaration of the relevant dividend unless, 
contemporaneously with the announcement by the Directors 
of their proposal to apply the provisions of sub-paragraph 
(i) or (ii) of paragraph (A) of this Article in relation to the 
relevant dividend or contemporaneously with their 
announcement of the distribution, bonus or rights in 
question, the Directors shall specify that the shares to be 
allotted pursuant to the provisions of paragraph (A) of this 
Article shall rank for participation in such dividend, 
distribution bonus or rights. 

 
 (C) The Directors may do all acts and things considered necessary or 

expedient to give effect to any capitalization pursuant to the 
provisions of paragraph (A) of this Article with full power to the 
Directors to make such provisions as they think fit in the case of 
shares becoming distributable in fractions (including provisions 
whereby, in whole or in part, fractional entitlements are 
aggregated and sold and the net proceeds distributed to those 
entitled or are disregarded or rounded up or down or whereby the 
benefit of fractional entitlements accrues to the Company rather 
than to the members concerned).  The Directors may authorise 
any person to enter into, on behalf of all members interested, an 
agreement with the Company providing for such capitalization 
and matters incidental thereto and any agreement made pursuant 
to such authority shall be effective and binding on all concerned. 

 
 (D) The Company may, upon the recommendation of the Directors, 

by special resolution resolve in respect of any one particular 
dividend of the Company that notwithstanding the provisions of 
paragraph (A) of this Article a dividend may be satisfied wholly 
in the form of an allotment of shares credited as fully paid 
without offering any right to members to elect to receive such 
dividend in cash in lieu of such allotment. 

 
 (E) The Directors may on any occasion determine that rights of 

contemporaneously with the payment or declaration of 
the relevant dividend unless, contemporaneously with the 
announcement by the Board of their proposal to apply the 
provisions of sub paragraph (a) or (b) of paragraph (1) of 
this Article in relation to the relevant dividend or 
contemporaneously with their announcement of the 
distribution, bonus or rights in question, the Board shall 
specify that the shares to be allotted pursuant to the 
provisions of paragraph (1) of this Article shall rank for 
participation in such distribution, bonus or rights. 

 
 (b) The Board may do all acts and things considered 

necessary or expedient to give effect to any capitalisation 
pursuant to the provisions of paragraph (1) of this 
Article, with full power to the Board to make such 
provisions as it thinks fit in the case of shares becoming 
distributable in fractions (including provisions whereby, 
in whole or in part, fractional entitlements are aggregated 
and sold and the net proceeds distributed to those 
entitled, or are disregarded or rounded up or down or 
whereby the benefit of fractional entitlements accrues to 
the Company rather than to the Members concerned).  
The Board may authorise any person to enter into on 
behalf of all Members interested, an agreement with the 
Company providing for such capitalisation and matters 
incidental thereto and any agreement made pursuant to 
such authority shall be effective and binding on all 
concerned. 

 
(3) The Company may upon the recommendation of the 

Board by ordinary resolution resolve in respect of any 
one particular dividend of the Company that 
notwithstanding the provisions of paragraph (1) of this 
Article a dividend may be satisfied wholly in the form of 
an allotment of shares credited as fully paid up without 



election and the allotment of shares under paragraph (A) of this 
Article shall not be made available or made to any members with 
registered addresses in any territory where in the absence of a 
registration statement or other special formalities the making or 
circulation of an offer of such rights of election or the allotment 
of shares would or might be unlawful or in the opinion of the 
Directors, impracticable and in such event the provisions 
aforesaid shall be read and construed subject to such 
determination. 

 
150. All dividends or bonuses unclaimed for one year after having been 
declared may be invested or otherwise made use of by the Directors for the 
benefit of the Company until claimed and the Company shall not be 
constituted a trustee in respect thereof or any profit or benefit derived 
therefrom.  All dividends or bonuses unclaimed for 6 years after having been 
declared shall be forfeited by the Directors and shall revert to the Company. 
 

offering any right to shareholders to elect to receive such 
dividend in cash in lieu of such allotment. 

 
(4) The Board may on any occasion determine that rights of 

election and the allotment of shares under paragraph (1) of this Article 
shall not be made available or made to any shareholders with registered 
addresses in any territory where, in the absence of a registration statement 
or other special formalities, the circulation of an offer of such rights of 
election or the allotment of shares would or might, in the opinion of the 
Board, be unlawful or impracticable, and in such event the provisions 
aforesaid shall be read and construed subject to such determination.  
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. 

 
(5) Any resolution declaring a dividend on shares of any 

class, whether a resolution of the 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, distributions of realised capital profits or 
offers or grants made by the Company to the Members. 
 

NOTICES 
 
164. Any notice or document (including any “corporate communication” 
within the meaning ascribed thereto under the rules of the Designated Stock 
Exchange), whether or not, to be given or issued under these Articles from 
the Company to a member shall be in writing or by cable, telex or facsimile 
transmission message or other form of electronic transmission or 
communication and any such notice and document may be served or 

NOTICES 
 
158. Any Notice or document (including any “corporate 
communication” within the meaning ascribed thereto under the rules of the 
Designated Stock Exchange), whether or not, to be given or issued under 
these Articles from the Company to a Member shall be in writing or by 
cable, telex or facsimile transmission message or other form of electronic 
transmission or communication and any such Notice and document may be 



delivered by the Company on or to any member either personally or by 
sending it through the post in a prepaid envelope addressed to such member 
at his registered address as appearing in the register or at any other address 
supplied by him to the Company for the purpose or, as the case may be, by 
transmitting it to any such address or transmitting it to any telex or facsimile 
transmission number or electronic number or address or website supplied by 
him to the Company for the giving of notice to him or which the person 
transmitting the notice reasonably and bona fide believes at the relevant time 
will result in the notice being duly received by the member or may also be 
served by advertisement in appropriate newspaper in accordance with the 
requirements of the Designated Stock Exchange or, to the extent permitted 
by the applicable laws, by placing it on the Company’s website and giving to 
the member a notice stating that the notice or other document is available 
there (a “notice of availability”).  The notice of availability may be given to 
the member by any of the means set out above.  In the case of joint holders 
of a share all notices shall be given to that one of the joint holders whose 
name stands first in the register and notice so given shall be deemed a 
sufficient service on or delivery to all the joint holders.  A member who has 
no address of either type or telex or facsimile transmission number or 
electronic transmission address as aforesaid shall be deemed to have 
received any notice which shall have been displayed at the office or at the 
principal place of business for the time being of the Company in Hong Kong 
and shall have remained there for the period of 24 hours and such notice 
shall be deemed to have been received by such member on that day 
following that on which it shall have been first so displayed. 
 

served or delivered by the Company on or to any Member either 
personally or by sending it through the post in a prepaid envelope 
addressed to such Member at his registered address as appearing in the 
Register or at any other address supplied by him to the Company for the 
purpose or, as the case may be, by transmitting it to any such address or 
transmitting it to any telex or facsimile transmission number or electronic 
number or address or website supplied by him to the Company for the 
giving of Notice to him or which the person transmitting the notice 
reasonably and bona fide believes at the relevant time will result in the 
Notice being duly received by the Member or may also be served by 
advertisement in appropriate newspapers in accordance with the 
requirements of the Designated Stock Exchange or, to the extent permitted 
by the applicable laws, by placing it on the Company’s website or the 
website of the Designated Stock Exchange, and giving to the member a 
notice stating that the notice or other document is available there (a “notice 
of availability”).  The notice of availability may be given to the Member 
by any of the means set out above other than by posting it on a website.  In 
the case of joint holders of a share all notices shall be given to that one of 
the joint holders whose name stands first in the Register and notice so 
given shall be deemed a sufficient service on or delivery to all the joint 
holders. 
 
 

INDEMNITY 
 
178. (A) Subject to the provisions of and so far as may be permitted 
by the Law, every Director, auditor, secretary or other officer of the 
Company and every agent or employee of the Company shall be entitled to 
be indemnified by the Company out of the assets of the Company against all 
costs, charges, losses, expenses and liabilities which he may sustain or incur 
in or about the execution and discharge of his duties or in relation thereto 
including any liability incurred by him in defending any proceeding, civil or 

INDEMNITY 
 
164. (1) The Directors, Secretary and other officers and every 
Auditor of the Company at any time, whether at present or in the past, and 
the liquidator or trustees (if any) acting or who have acted in relation to 
any of the affairs of the Company and everyone of them, and everyone of 
their heirs, executors and administrators, shall be indemnified and secured 
harmless out of the assets and profits of the Company from and against all 
actions, costs, charges, losses, damages and expenses which they or any of 



criminal, which relate to anything done or omitted or alleged to have been 
done or omitted by him as officer or employee of the Company and in which 
judgment is given in his favour (or the proceedings are otherwise disposed of 
without any finding or admission of any material breach of duty on his part) 
or in which be is acquitted or in connection with any application under any 
law for relief from liability in respect of any such act or omission in which 
relief is granted to him by any court of competent: jurisdiction provided that 
this indemnity shall not extend to any matter in respect of any negligence, 
default, fraud or dishonesty of any of the said persons. 
 
 (B) Subject to the provisions of the Law, if any Director and/or 
other person shall become personally liable for the payment of any sum 
primarily due from the Company, the Directors may execute or cause to be 
executed any mortgage, charge, or security over affecting the whole or any 
part of the assets of the Company by way of indemnity to secure the Director 
and/or person so becoming liable as aforesaid from any loss in respect of 
such liability. 

them, their or any of their heirs, executors or administrators, shall or may 
incur or sustain by or by reason of any act done, concurred in or omitted in 
or about the execution of their duty, or supposed duty, in their respective 
offices or trusts; and none of them shall be answerable for the acts, 
receipts, neglects or defaults of the other or others of them or for joining in 
any receipts for the sake of conformity, or for any bankers or other persons 
with whom any moneys or effects belonging to the Company shall or may 
be lodged or deposited for safe custody, or for insufficiency or deficiency 
of any security upon which any moneys of or belonging to the Company 
shall be placed out on or invested, or for any other loss, misfortune or 
damage which may happen in the execution of their respective offices or 
trusts, or in relation thereto; PROVIDED THAT this indemnity shall not 
extend to any matter in respect of any fraud or dishonesty which may 
attach to any of said persons. 
 
(2) Each Member agrees to waive any claim or right of action he 
might have, whether individually or by or in the right of the Company, 
against any Director on account of any action taken by such Director, or 
the failure of such Director to take any action in the performance of his 
duties with or for the Company; PROVIDED THAT such waiver shall not 
extend to any matter in respect of any fraud or dishonesty which may 
attach to such Director. 
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