ARBN 617 204 743

NOTICE OF EXTRAORDINARY GENERAL MEETING
An Extraordinary General Meeting of the Company will be held at G
Medical Innovations Holdings Ltd’s Tel Aviv Office, 3rd Floor, 5
Oppenheimer Street, Rehovot, Israel 7670105 held on 25 March 2021
commencing at 2pm (Tel Aviv)

G Medical Innovations Holdings Ltd (the Company) advises Shareholders that the extraordinary general
meeting (Meeting) will be held in compliance with any restrictions on public gatherings.
Due to the COVID-19 situation, it may not be possible for Shareholders to physically attend the Meeting. As a
result, the Company strongly encourages all Shareholders to vote by directed proxy rather than attend the
meeting in person. Proxy Forms for the meeting should be lodged before 2pm (Tel Aviv) on 23 March 2021.The
Company has made arrangements for Shareholders who wish to remotely participate in the Meeting via
teleconference:Virtual meeting room: https://us02web.zoom.us/j/83761061952
Teleconference:
+61 8 6119 3900 Australia
+972 3 978 6688 Israel
Meeting ID: 837 6106 1952
Find your local number: https://us02web.zoom.us/u/kcXf682XCN
If the above arrangements with respect to the Meeting change, Shareholders will be updated via the
Company’s website at www.gmedinnovations.com.
This Notice should be read in its entirety. If Shareholders are in doubt as to how they should vote, they should
seek advice from their accountant, solicitor or other professional adviser prior to voting.
A poll will be called on all resolutions being considered at this Meeting.

G MEDICAL INNOVATIONS HOLDINGS LTD
ABRN 617 204 743

NOTICE OF EXTRAORDINARY GENERAL MEETING
Notice is hereby given that an extraordinary general meeting of shareholders of G Medical Innovations
Holdings Ltd (Company) will be held at G Medical Innovations Holdings Ltd’s Tel Aviv Office, 3rd Floor, 5
Oppenheimer Street, Rehovot, Israel 7670105 on 25 March 2021 at 2pm (Tel Aviv) (Meeting).
The Explanatory Memorandum provides additional information on matters to be considered at the Meeting.
The Explanatory Memorandum and the Proxy Form form part of this Notice.
The Directors have determined pursuant to Articles of Association that the persons eligible to vote at the
Meeting are those who are registered as Shareholders on 17 March 2021 at 2pm (Tel Aviv).
Any Shareholder entitled to attend and vote at the Meeting is also entitled to appoint one or more proxies to
attend and vote instead of the Shareholder. To be effective, a validly executed proxy form must be received
by the Company not less than 48 hours prior to commencement of the Meeting in accordance with the
instructions detailed in the Explanatory Memorandum.
Terms and abbreviations used in this Notice (including the Explanatory Memorandum) are defined in Schedule
1.

AGENDA
1.

Resolution 1 – Share Consolidation
To consider and, if thought fit, to pass with or without amendment, as an ordinary resolution the
following:
"That, all Shares (issued and unissued) be consolidated on the basis that every 5 Shares of par value
US$0.018 each in the capital of the Company be consolidated into 1 Share of par value US$0.09,
such that the authorised share capital of the Company following such consolidation is
US$180,000,000 divided into 2,000,000,000 Shares of a par value of US$0.09 each, with such
consolidation to take effect in accordance with the timetable detailed in the Explanatory
Memorandum and where such consolidation results in a fraction of a Share being held, the Company
be authorised to deal with the Shares representing the fractions (including repurchasing or selling
those to any person) in accordance with the Explanatory Memorandum and the Articles of
Association.

2.

Resolution 2 – Amendment and Restatement of Articles of
Association
To consider and, if thought fit, to pass with or without amendment, as a special resolution the
following:
“That, the Articles of Association be amended and restated by the deletion in their entirety and by
the substitution in their place of the amended and restated Articles of Association, substantially in
the form attached hereto as Exhibit A.

BY ORDER OF THE BOARD
Mr Brett Tucker
Company Secretary
Dated: 17 March 2021
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EXPLANATORY MEMORANDUM
1.

Introduction
This Explanatory Memorandum has been prepared for the information of Shareholders in connection
with the business to be conducted at the Meeting to be held at G Medical Innovations Holdings Ltd’s
Tel Aviv Office, 3rd Floor, 5 Oppenheimer Street, Rehovot, Israel 7670105 on 25 March 2021 at 2pm
(Tel Aviv).
This Explanatory Memorandum should be read in conjunction with, and forms part of, the Notice.
The purpose of this Explanatory Memorandum is to provide information to Shareholders in deciding
whether or not to pass the Resolutions.
This Explanatory Memorandum includes the following information to assist Shareholders in deciding
how to vote on the Resolutions.
Section 2:

Background

Section 3:

Share Consolidation

Section 4:

Amendment and Restatement of Articles of Association

Schedule 1:

Definitions and Interpretations

A Proxy Form is enclosed with the Notice and this Explanatory Memorandum.

1.

Action to be taken by Shareholders
Shareholders should read the Notice including this Explanatory Memorandum carefully before
deciding how to vote on the Resolutions.

1.1

Proxies
A Proxy Form is enclosed with the Notice and this Explanatory Memorandum. This is to be used by
Shareholders if they wish to appoint a representative (a "proxy") to vote in their place. All
Shareholders are invited and encouraged to sign and return the Proxy Form to the Company in
accordance with the instructions detailed in the Proxy Form. Lodgement of a Proxy Form will not
preclude a Shareholder from attending the Meeting in person via electronic means.
Please note that:
(a)

a member of the Company entitled to attend and vote at the Meeting is entitled to appoint
a proxy;

(b)

a proxy need not be a member of the Company; and

(c)

a member of the Company entitled to cast two or more votes may appoint two proxies and
may specify the proportion or number of votes each proxy is appointed to exercise. Where
the proportion or number is not specified, each proxy may exercise half of the votes.

Completed Proxy Forms can be sent to the Company by:
a)

Post and:
Hand Delivery:

18 Lafayette Place
Woodmere, New York 11598, USA

Email

vote@vstocktransfer.com

Online:

:

http://www.vstocktransfer.com/proxy

Click on Proxy Voter Login and log-on using the control number on your
personalised proxy card.
Proxy Forms must be received by the Company no later than 2pm (Tel Aviv) on 23 March 2021 being
at least 48 hours before the Meeting.
The Proxy Form provides further details on appointing proxies and lodging Proxy Forms.
1.2

Attendance at the Meeting
The Company advises Shareholders that the Meeting will be held in compliance with any
government’s restrictions on public gatherings.
Due to the COVID-19 situation, the Company strongly encourages all Shareholders to vote by
directed proxy rather than attend the meeting in person. Proxy Forms for the meeting should be
lodged before 2pm (Tel Aviv) on 23 March 2021.
The Company has made arrangements for Shareholders who wish to participate in the Meeting.
The Company has made arrangements for Shareholders who wish to remotely participate in the
Meeting via teleconference:Virtual meeting room: https://us02web.zoom.us/j/83761061952
Teleconference:
+61 8 6119 3900 Australia
+972 3 978 6688 Israel
Meeting ID: 837 6106 1952
Find your local number: https://us02web.zoom.us/u/kcXf682XCN

If the above arrangements with respect to the Meeting change, Shareholders will be updated via the
Company’s website at www.gmedinnovations.com.

2.

Background
As previously disclosed to shareholders the Company is seeking to undertake a potential public
offering and listing of its ordinary shares on Nasdaq (NASDAQ IPO). In order to facilitate and
implement the NASDAQ IPO, the Company previously sought and received Shareholder approval
on 29 October 2020 to increase its authorised share capital, undertake a consolidation of its issued
share capital and to amend and restate its articles of association, amongst other resolutions.
Following the update to Shareholders on 25 November 2020 and the termination of the appointment
of Boustead Securities LLC and Fosun Hani Securities Limited as underwriters, the Company has
engaged new underwriters to the NASDAQ IPO and now seeks shareholder approval to finalise its
NASDAQ IPO preparations.
Accordingly the Company seeks Shareholder approval to:
(a)

undertake a consolidation of its issued share capital (being the subject of Resolution 1) to
implement a more appropriate capital structure for the Company going forward, having
regard to the NASDAQ IPO; and

(b)

amend the Articles of Association (being the subject of Resolution 2) to:
(i)

adjust the share capital of the company to account for the expected number of
ordinary shares to be offered and the price range for the proposed NASDAQ IPO;

(ii)

change the references from "Nasdaq Global Market" to "Nasdaq Capital Market";
and

(iii)

extend the mandatory lock up period in respect of existing shareholders from a
period of 3 months to 12 months, from the date on which the trading of Shares
on NASDAQ commences.

3.

Resolution 1 - Share Consolidation

3.1

General
Resolution 1 seeks Shareholder approval for the consolidation of Shares on a 5 to 1 basis such that
every 5 Shares in the Company, including those held by Shareholders, would be consolidated into 1
Share (Consolidation).
The purpose of the Consolidation is to implement a more appropriate capital structure for the
Company going forward, having regard to the NASDAQ IPO. Subject to the passing of Resolution 1,
all of the Performance Rights and Options presently in issue will be consolidated by the same
Consolidation ratio of 5 to 1.
Resolution 1 is an ordinary resolution and therefore requires approval of a simple majority of the
votes cast by Shareholders present and eligible to vote on a poll (in person, by proxy, by attorney or,
in the case of a corporate Shareholder, by a corporate representative).
The Chairman intends to exercise all available proxies in favour of Resolution 1.

3.2

Cayman Law requirements
Under Cayman law, the Company may by ordinary resolution alter the conditions of its memorandum
to consolidate and divide all or any of its share capital into shares of larger amount than its existing
shares.

3.3

Effect of Resolution 1 to Shareholders
As at the date of the Notice, the Company has 45,523,696 Shares in issue and the authorised share
capital of the Company is US$180,000,000 divided into 10,000,000,000 Shares of a par value of
US$0.018 each. Upon the Consolidation becoming effective and subject to the passing of Resolution
1 above, the authorised share capital of the Company shall be US$180,000,000 divided into
2,000,000,000 Shares of a par value of US$0.09 each.
The Consolidation proposed by Resolution 1 will have the effect of reducing the number of Shares
in issue to approximately 9,104,739 Shares. Individual holdings will be reduced in accordance with
the Consolidation ratio.
As the Consolidation applies equally to all members (subject only to the rounding of fractions), it will
have no material effect on the percentage interest of each member in the Company. Further, the
aggregate value of each member’s proportional interest in the Company will not materially change
solely as a result of the Consolidation as the only anticipated changes, which will be a result of
fractional holdings which will be rounded, will be immaterial.
Theoretically, the market price of each share following the Consolidation should increase by five
times its current value. Practically, the actual effect on the market price of each share will be
dependent upon on a number of factors which will not be within the control of the Company.
Therefore, this may result in the market price of each share following Consolidation being higher or
lower than the theoretical post-Consolidation price.

3.4

Effect to Option holders and Performance Rights holders
As at the date of the Notice, the Company has 3,312,963 Performance Rights, 3,606,715 Options
and Warrants on issue which are convertible or exchangeable into Shares. Subject to the passing of
Resolution 1, all of the existing Options and Performance Rights will also be consolidated by the
same Consolidation ratio. The total number of Performance Rights and Options will be reduced to
662,591 Performance Rights and 721,338 Options and Warrants.

3.5

Fractional entitlements
Not all Shareholders, holders of Options or holders of Performance Rights will hold a number of
Shares, Options or Performance Rights which can be evenly divided by 5.
Where a fractional entitlement occurs in respect of Shares, the Company will exercise its powers of
sale under the Articles of Association to aggregate the fractional holdings and then repurchase those
at a price per share (pro-rated) that is equal to (i) the offering price per share pursuant to the
NASDAQ IPO or (ii) a price per share as determined by the Board as at 31 May 2021 if the NASDAQ
IPO does not complete by that date. Once repurchased, the fractional Shares will then be cancelled.
The Company shall distribute the net sale proceeds in due proportion among those Shareholders

with any fractional entitlements (except that if the amount due to a person is less than AU$5.00 (or
equivalent in another currency), the Company shall retain such sum for its own benefit).
Where a fractional entitlement occurs in respect of Options or Performance Rights, the Company will
round the fraction up or down to the nearest whole number, with entitlements to less than half of an
Option or Performance Right rounded down.
3.6

Taxation
It is not considered that any taxation implications will arise for Shareholders, holders of Options or
holders of Performance Rights from the Consolidation. However, Shareholders, holders of Options
or holders of Performance Rights are advised to seek their own tax advice on the effect of the
Consolidation. The Company, the Directors and their advisers do not accept any responsibility for
the individual taxation implications arising from the Consolidation or the other proposed
Resolutions.

3.7

Holding Statements
From the date of the Consolidation, all holding statements for previously held Shares will cease to
have any effect, except as evidence of an entitlement to a certain number of Shares on a post
Consolidation basis.
After the Consolidation becomes effective, the Company will arrange for new holding statements for
Shares proposed to be held to be issued to holders of those Shares.
It is the responsibility of each Shareholder to check the number of Shares held prior to subsequent
disposal.

3.8

3.9

Indicative Timetable
Event

Indicative Date

Company announces Shareholder approval of Consolidation

25 March 2021

Consolidation of Shares, Options and Performance Rights

25 March 2021

Board Recommendation
The Board recommends that Shareholders vote in favour of Resolution 2.

4.

Resolution 2 – Amendment and Restatement of Articles of
Association
Resolution 2 seeks Shareholder approval for the modification of the Articles of Association in
accordance with the Companies Act.
A copy of the modified Articles of Association is attached hereto at Exhibit A.
The modified Articles of Association will be effective from the close of the Meeting.

4.1

Summary of the material proposed modifications
A summary of the amendments to the Articles of Association is as set out below.
(a)

The memorandum of association will be amended by deleting the existing paragraph 5 and
replacing it with the following:
"The share capital of the Company is US$180,000,000 divided into 2,000,000,000 Shares
of a par value of US$0.09 each."

(b)

the definition of "Exchange" is amended to refer to the "Nasdaq Capital Market" instead of
the "Nasdaq Global Market".

(c)

Article 11 of the Articles of Association will be deleted in its entirety and replaced with the
following new Article 11 in its place:
"In connection with the Company’s admission to the Nasdaq Capital Market (or other
exchange operated by Nasdaq) ("Nasdaq") and notwithstanding any other provision of
these Articles, any Share in issue immediately prior to the initial admission of the

Company's Shares or Interests to Nasdaq (each a "Restricted Share") shall not be
transferred or otherwise disposed of during a period of twelve (12) months from the date
on which the trading of Shares or Interests on Nasdaq first commences (the "Lock-Up
Period"). The restriction contained in this Article does not apply to any new Shares issued
on or following the admission of the Company's Shares or Interests to Nasdaq.
During the Lock-Up Period, the Restricted Shares shall carry equal rights and rank pari
passu with the Unrestricted Shares in all respects other than as set out in this Article 11
and holders of Restricted Shares and Unrestricted Shares shall, at all times, vote together
as a single class on all matters submitted to a vote for Members’ consent. On expiry of the
Lock-Up Period, each Restricted Share shall be automatically converted and re-designated
as an Unrestricted Share, and shall carry equal rights and rank pari passu with the
Unrestricted Shares in all respects.
The Company shall refuse to acknowledge a disposal (including registering a transfer) of
Restricted Shares during the Lock-Up Period."
4.2

Reasons for proposed modifications
The Company is presently undertaking the NASDAQ IPO and is proposing to amend the Articles of
Association to adjust the share capital of the company to account for the expected number of ordinary
shares to be offered and the price range for the proposed NASDAQ IPO. The Company is further
proposing to amend the Articles of Association to extend the lock-up period for the existing shares
from 3 months to 12 months following the NASDAQ IPO. This means that existing shareholders will
not be able to transfer or sell their existing shareholdings for a period of 12 months following the
NASDAQ IPO. The extension of the lock-up period from 3 months to 1 year is a requirement of the
new underwriter. The Board considers it is in the best interests of the Company to proceed with the
NASDAQ IPO on the extended lock-up terms as it aims to ensure market stability and preserve, or
enhance, the Company's value (and therefore the value of the shares) in the longer term.
Resolution 2 is a special resolution and therefore requires approval of two-thirds of the votes cast by
Shareholders present and eligible to vote on poll (in person, by proxy, by attorney or, in the case of
a corporate Shareholder, by a corporate representative).

4.3

Board Recommendation
The Board recommends that Shareholders vote in favour of Resolution 2.
The Chairman intends to exercise all available proxies in favour of Resolution 2.

Schedule 1 - Definitions and Interpretation
In the Notice and this Explanatory Memorandum, words importing the singular include the plural and vice
versa.
$ or A$ means Australian Dollars.
Article means an article of the Articles of Association.
Articles of Association means the memorandum and articles of association of the Company (as amended
from time to time).
Board means the board of Directors.
Chairman means the person appointed to chair the Meeting, or any part of the Meeting, convened by the
Notice.
Company means G Medical Innovations Holdings Ltd. (ARBN 617 204 743).
Companies Act means the Companies Act (as revised) of the Cayman Islands, as amended or revised from
time to time.
Consolidation has the meaning given to that term in Section 3.1.
Director means a director of the Company.
Explanatory Memorandum means the explanatory memorandum that forms part of the Notice.
Meeting has the meaning in the introductory paragraph of the Notice.
NASDAQ IPO has the meaning given to that term in Section 2.
Notice means the notice of extraordinary general meeting, which comprises of the notice, agenda, Explanatory
Memorandum and Proxy Form.
Option means an option to acquire a Share.
Ordinary Resolution includes a resolution passed by a simple majority of such Shareholders as, being entitled
to do so, vote in person or, where proxies are allowed, by proxy at a general meeting of the Company and
where a poll is taken regard shall be had in computing a majority to the number of votes to which each
Shareholder is entitled by the articles of association.
Performance Right means a performance right convertible into a Share.
Proxy Form means the proxy form attached to the Notice.
Resolution means a resolution contained in the Notice.
Schedule means a schedule to this Explanatory Memorandum.
Section means a section of this Explanatory Memorandum.
Share means a fully paid ordinary share in the capital of the Company.
Shareholder means a shareholder of the Company
Special Resolution includes a resolution passed by a majority of not less than two-thirds of such Shareholders
as, being entitled to do so, vote in person or, where proxies are allowed, by proxy at a general meeting of the
Company of which notice specifying the intention to propose the resolution as a Special Resolution has been
duly given and where a poll is taken regard shall be had in computing a majority to the number of votes to
which each Shareholder is entitled.

THE COMPANIES LAW (AS REVISED) OF THE CAYMAN ISLANDS
EXEMPTED COMPANY LIMITED BY SHARES

MEMORANDUM AND ARTICLES OF ASSOCIATION
OF
G MEDICAL INNOVATIONS HOLDINGS LTD.

(ADOPTED BY SPECIAL RESOLUTION PASSED ON [●])

THE COMPANIES LAW (AS REVISED) OF THE CAYMAN ISLANDS
EXEMPTED COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
G MEDICAL INNOVATIONS HOLDINGS LTD.
(adopted by Special Resolu�on passed on [●])

1. The name of the Company is G Medical Innova�ons Holdings Ltd.
2. The registered oﬃce of the Company shall be at the oﬃces of CO Services Cayman Limited, P.O. Box
10008, Willow House, Cricket Square, Grand Cayman, KY1-1001, Cayman Islands, or at such other
place as the Directors may from �me to �me decide.
3. The objects for which the Company is established are unrestricted and the Company shall have full
power and authority to exercise all the func�ons of a natural person of full capacity.
4. The liability of each Member is limited to the amount from �me to �me unpaid on such Member's
Shares.
5. The share capital of the Company is US$180,000,000 divided into 2,000,000,000 Shares of a par
value of US$0.09.
6. The Company has the power to register by way of con�nua�on outside of the Cayman Islands in
accordance with the Companies Law and to de-register as an exempted company in the Cayman
Islands.
7. Capitalised terms that are not deﬁned in this Memorandum of Associa�on have the same meaning
as those given in the Ar�cles of Associa�on of the Company.
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THE COMPANIES LAW (AS REVISED) OF THE CAYMAN ISLANDS
EXEMPTED COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
G MEDICAL INNOVATIONS HOLDINGS LTD.
(adopted by Special Resolu�on passed on [●])

PRELIMINARY
1.1

Table A not to apply
The regula�ons contained or incorporated in Table A in the First Schedule to the Companies
Law shall not apply to the Company and these Ar�cles shall apply in place thereof.

1.2

Deﬁni�ons
"Applicable Law"

means the Companies Law, the Corpora�ons Act to the extent it
applies to the Company, the Exchange Rules and the rules and
requirements of the Relevant System;

"Ar�cles"

means these ar�cles of associa�on of the Company, as amended
or subs�tuted from �me to �me;

"Auditor"

means the person (if any) for the �me being performing the
du�es of auditor of the Company;

"Beneﬁcial Ownership"

means, with respect to a security, sole or shared vo�ng power
(which includes the power to vote, or to direct the vo�ng of, such
security) and/or investment power (which includes the power to
acquire (or an obliga�on to acquire) or dispose, or to direct the
acquisi�on or disposal of, such security) and/or a long economic
exposure, whether absolute or condi�onal, to changes in the
price of such security, in each case, whether direct or indirect,
and whether though any contract, arrangement, understanding,
rela�onship, or otherwise and "beneﬁcial owner" shall mean a
person en�tled to such Interest;

"business day"

means any day on which the Exchange is open for the business of
dealing in securi�es;

"cer�ﬁcated"

means, in rela�on to a Share, a Share which is recorded in the
Register of Members as being held in cer�ﬁcated form;

"Class" or "Classes"

means any class or classes of Shares as may from �me to �me be
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issued by the Company;
"clear days"

in rela�on to the period of a no�ce means that period excluding
the day when the no�ce is served or deemed to be served and
the day for which it is given or on which it is to take eﬀect;

"Clearing House"

means a clearing house recognised by the laws of the jurisdic�on
in which the Shares (or any Interests in Shares) are listed or
quoted on an Exchange;

"Companies Law"

means the Companies Law (as revised) of the Cayman Islands, as
amended or revised from �me to �me;

"Company"

means the above-named company;

"Depository"

means any person who is a Member by virtue of its holding
Shares as trustee or otherwise on behalf of those who have
elected to hold Shares in dematerialised form through a
Depository Interest;

"Depository Interest"

means a dematerialised depository receipt or an American
depositary share represen�ng the underlying Share in the capital
of the Company to be issued by a Depository nominated by the
Company;

"Directors"

means the directors for the �me being of the Company or as the
case may be, the Directors assembled as a board or as a
commitee thereof;

"Dollar" or "US$"

means the lawful currency of the United States of America;

"Electronic Record"

has the same meaning as in the Electronic Transac�ons Law;

"Electronic Transac�ons
Law"

means the Electronic Transac�ons Law (as revised) of the Cayman
Islands, as amended or revised from �me to �me;

"Exchange"

means the Nasdaq Capital Market for so long as any Shares or
Interests in Shares are there listed or quoted and any other
recognised securi�es exchange(s) on which any Shares or
Interests in Shares are listed or quoted for trading from �me to
�me;

"Exchange Act"

means the United States Securi�es Exchange Act of 1934, as
amended;

"Exchange Rules"

means the lis�ng rules of the Exchange and any other relevant
code, rules and regula�ons, as amended, from �me to �me,
applicable as a result of the original and con�nued lis�ng or
quota�on of any Shares (or any Interests in Shares) on an
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Exchange;
"Group"

means the group comprising the Company and its subsidiary
undertakings (not including any parent undertaking of the
Company);

"Group Undertaking"

means any undertaking in the Group, including the Company;

"Interest"

in securi�es or in a person means any form of Beneﬁcial
Ownership (including, for the avoidance of doubt, any deriva�ve,
contractual or economic right or contract for diﬀerence) of
securi�es of such person;

"Listed Share"

means a Share that is listed or admited to trading on an
Exchange;

"Listed Share Register"

means the register of members which registers the holdings of
Listed Shares;

"Member"

means any person from �me to �me entered in the Register of
Members as a holder of one or more Shares;

"Memorandum"

means the memorandum of associa�on of the Company, as
amended or subs�tuted from �me to �me;

"Ordinary Resolu�on"

means a resolu�on:
(a)

passed by a simple majority of such Members as, being
en�tled to do so, vote in person or, where proxies are
allowed, by proxy at a general mee�ng of the Company and
where a poll is taken regard shall be had in compu�ng a
majority to the number of votes to which each Member is
en�tled by the Ar�cles; or

(b)

approved in wri�ng by all of the Members en�tled to vote
at a general mee�ng of the Company, passed in accordance
with these Ar�cles;

"Register of Members"

means the Listed Share Register, the Unlisted Share Register and
any branch register(s) in each case as the context requires;

"Registered Oﬃce"

means the registered oﬃce for the �me being of the Company in
the Cayman Islands;

"Relevant System"

means any computer-based system and procedures permited by
the Exchange Rules, which enable �tle to a security (or Interests
in a security) to be evidenced and transferred without a writen
instrument, and which facilitate supplementary and incidental
maters;
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"Restricted Share"

has the meaning given to that term in Ar�cle 11;

"Seal"

means the common seal of the Company (if any) and includes
every duplicate seal;

"Secretary"

means any person or persons appointed by the Directors to
perform any of the du�es of the secretary of the Company;

"Securi�es Act"

means the Securi�es Act of 1933 of the United States of America,
as amended, or any similar federal statute and the rules and
regula�ons of the U.S. Securi�es Exchange Commission
thereunder, all as the same shall be in eﬀect at the �me;

"Share"

means a share in the capital of the Company and includes a
frac�on of a Share;

"Special Resolu�on"

means a special resolu�on passed in accordance with the
Companies Law, being a resolu�on:
(a) passed by a majority of not less than two-thirds of such
Members as, being en�tled to do so, vote in person or, where
proxies are allowed, by proxy at a general mee�ng of the
Company of which no�ce specifying the inten�on to propose
the resolu�on as a Special Resolu�on has been duly given and
where a poll is taken regard shall be had in compu�ng a
majority to the number of votes to which each Member is
en�tled; or
(b) approved in wri�ng by all of the Members en�tled to vote at
a general mee�ng of the Company, passed in accordance
with these Ar�cles;

"subsidiary undertaking"

a company or undertaking is a subsidiary of a parent undertaking
if the parent undertaking (i) holds a majority of the vo�ng rights
in it, or (ii) is a member of it and has the right to appoint or
remove a majority of its board of directors, or (iii) is a member of
it and controls alone, pursuant to an agreement with other
shareholders or members, a majority of the vo�ng rights in it;

"Treasury Shares"

means Shares held in treasury pursuant to the Companies Law
and these Ar�cles;

"uncer�ﬁcated"

means, in rela�on to a Share, a Share to which �tle is recorded in
the Register of Members as being in uncer�ﬁcated form and �tle
to which may be transferred by means of a Relevant System;

"Uncer�ﬁcated Proxy
Instruc�on"

means a properly authen�cated dematerialised instruc�on
and/or other instruc�on or no�ﬁca�on, which is sent by means of
the Relevant System concerned and received by such par�cipant
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in that system ac�ng on behalf of the Company as the Directors
may prescribe, in such form and subject to such terms and
condi�ons as may from �me to �me be prescribed by the
Directors (subject always to the facili�es and requirements of the
Relevant System concerned);

1.3

"Unlisted Share Register"

means the register of members that registers the holdings of
Unlisted Shares and which, for the purposes of the Companies
Law, cons�tutes the Company’s "principal register";

"Unlisted Shares"

means a Share that is not listed or admited to trading on an
Exchange; and

"Unrestricted Share"

means a Share other than a Restricted Share.

Interpreta�on
Unless the contrary inten�on appears, in these Ar�cles:
singular words include the plural and vice versa;
a word of any gender includes the corresponding words of any other gender;
references to "persons" include natural persons, companies, partnerships, ﬁrms, joint
ventures, associa�ons or other bodies of persons (whether or not incorporated);
a reference to a person includes that person’s successors and legal personal
representa�ves;
"wri�ng" and "writen" includes any method of represen�ng or reproducing words in
a visible form, including in the form of an Electronic Record;
a reference to "shall" shall be construed as impera�ve and a reference to "may" shall
be construed as permissive;
in rela�on to determina�ons to be made by the Directors and all powers, authori�es
and discre�ons exercisable by the Directors under these Ar�cles, the Directors may
make those determina�ons and exercise those powers, authori�es and discre�ons in
their sole and absolute discre�on, either generally or in a par�cular case, subject to
any qualiﬁca�ons or limita�ons expressed in these Ar�cles or imposed by law;
any reference to the powers of the Directors shall include, when the context admits,
the service providers or any other person to whom the Directors may, from �me to
�me, delegate their powers;
the term "and/or" is used in these Ar�cles to mean both "and" as well as "or". The
use of "and/or" in certain contexts in no respects qualiﬁes or modiﬁes the use of the
terms "and" or "or" in others. "Or" shall not be interpreted to be exclusive, and "and"
shall not be interpreted to require the conjunc�ve, in each case unless the context
requires otherwise;
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any phrase introduced by the terms "including", "includes", "in par�cular" or any
similar expression shall be construed as illustra�ve and shall not limit the sense of the
words preceding those terms;
headings are inserted for reference only and shall not aﬀect construc�on;
a reference to a law includes regula�ons and instruments made under that law;
a reference to a law or a provision of law includes amendments, re-enactments,
consolida�ons or replacements of that law or the provision;
"fully paid" and "paid up" means paid up as to the par value and any premium
payable in respect of the issue or re-designa�on of any Shares and includes credited
as fully paid;
where an Ordinary Resolu�on is expressed to be required for any purpose, a Special
Resolu�on is also eﬀec�ve for that purpose;
sec�ons 8 and 19(3) of the Electronic Transac�ons Law are hereby excluded; and
a reference to the Exchange Rules shall only apply if the Company is listed on the
Exchange.
COMMENCEMENT OF BUSINESS
The business of the Company may be commenced as soon a�er incorpora�on as the
Directors shall see ﬁt.
The Directors may pay, out of the capital or any other monies of the Company, all
expenses incurred in connec�on with the forma�on and opera�on of the Company,
including the expenses of registra�on and any expenses rela�ng to the oﬀer of,
subscrip�on for, or issuance of Shares.
Expenses may be amor�sed over such period as the Directors may determine.
REGISTERED OFFICE AND OTHER OFFICES
Subject to the provisions of the Companies Law, the Company may by resolu�on of
the Directors change the loca�on of its Registered Oﬃce.
The Directors, in addi�on to the Registered Oﬃce, may in their discre�on establish
and maintain such other oﬃces, places of business and agencies whether within or
outside of the Cayman Islands.
SERVICE PROVIDERS
The Directors may appoint any person to act as a service provider to the Company and may
delegate to any such service provider any of the func�ons, du�es, powers and discre�ons
available to them as Directors, upon such terms and condi�ons (including as to the
remunera�on payable by the Company) and with such powers of sub-delega�on, but subject
to such restric�ons, as they think ﬁt.
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ISSUE OF SHARES
5.1

Power of Directors to issue Shares
The issue of Shares is under the control of the Directors who have general and
uncondi�onal authority to:
(i)

oﬀer, issue, allot or otherwise dispose of them to such persons, in such
manner, on such terms and having such rights and being subject to such
restric�ons, as they may from �me to �me determine; and

(ii)

grant op�ons over such Shares and issue warrants, conver�ble securi�es or
similar instruments with respect thereto,

subject to the Companies Law, the Memorandum, these Ar�cles, the Exchange Rules
(where applicable), the Securi�es Act, the Exchange Act, any resolu�on that may be
passed by the Company in general mee�ng and any rights atached to any Shares or
Class of Shares.
Without limi�ng the eﬀect of paragraph (a) above, the Director may issue Shares
either at a premium or at par value, but many not issue any Share at a discount to
par value except in accordance with the provisions of the Companies Law.
The Directors may authorise the division of Shares into any number of Classes and
the diﬀerent Classes shall be authorised, established and designated (or redesignated as the case may be) and the varia�ons in the rela�ve rights (including,
without limita�on, vo�ng, dividend, return of capital and redemp�on rights),
restric�ons, preferences, privileges and payment obliga�ons as between the diﬀerent
Classes (if any) shall be ﬁxed and determined by the Directors, subject to the
Companies Law, the Memorandum, these Ar�cles, the Exchange Rules (where
applicable), the Securi�es Act and the Exchange Act.
The Directors may refuse to accept any applica�on for Shares, and may accept any
applica�on in whole or in part, for any reason or for no reason.
5.2

Shareholder Rights Plan
Without prejudice to Ar�cle 5.1, the Directors are authorised to establish a
shareholder rights plan including approving the execu�on of any document rela�ng
to the adop�on and/or implementa�on of a rights plan. A rights plan may be in such
form and may be subject to such terms and condi�ons as the Directors shall
determine in their absolute discre�on. The Directors are authorised to grant rights to
subscribe for Shares of the Company in accordance with a rights plan.
The Directors may, in accordance with a rights plan, exercise any power under such
rights plan (including a power rela�ng to the issuance, redemp�on or exchange of
rights or shares) on a basis that excludes one or more Members, including a Member
who has acquired or may acquire a signiﬁcant interest in or control of the Company
subject to applicable law.
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The Directors are authorised to exercise the powers under this Ar�cle 5.2 for any
purpose that the Directors, in their discre�on, deem reasonable and appropriate.
5.3

Payment of commission or brokerage
Subject to the provisions of the Companies Law, the Company may pay a commission or
brokerage to any person in connec�on with the subscrip�on for or issue of any Shares (or an
agreement, whether condi�onal or uncondi�onal, to do the same). The Company may pay the
commission or brokerage in cash or by issuing fully or partly paid Shares or by a combina�on of
both.

5.4

No Shares to bearer
The Company shall not issue Shares or warrants to bearer.

5.5

Frac�onal Shares
The Directors may issue frac�ons of a Share of any Class, and, if so issued, a frac�on of a Share
(calculated to such decimal points as the Directors may determine) shall be subject to and
carry the corresponding frac�on of liabili�es (whether with respect to any unpaid amount
thereon, contribu�on, calls or otherwise), limita�ons, preferences, privileges, qualiﬁca�ons,
restric�ons, rights (including, without limita�on, vo�ng and par�cipa�on rights) and other
atributes of a whole Share of the same Class.

5.6

Treasury Shares
Shares that the Company purchases, redeems or acquires by way of surrender in
accordance with the Companies Law shall be held as Treasury Shares and not treated
as cancelled if:
(i)

the Directors so determine prior to the purchase, redemp�on or surrender
of those shares; and

(ii)

the relevant provisions of the Memorandum and Ar�cles, the Companies
Law and the Exchange Rules are otherwise complied with.

No dividend may be declared or paid, and no other distribu�on (whether in cash or
otherwise) of the Company’s assets (including any distribu�on of assets to Members
on a winding up) may be made to the Company in respect of a Treasury Share.
The Company shall be entered in the Register of Members as the holder of the
Treasury Shares. However:
(i)

the Company shall not be treated as a Member for any purpose and shall
not exercise any right in respect of the Treasury Shares, and any purported
exercise of such a right shall be void; and

(ii)

a Treasury Share shall not be voted, directly or indirectly, at any general
mee�ng of the Company and shall not be counted in determining the total
number of issued Shares at any given �me, whether for the purposes of
these Ar�cles or the Companies Law.
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Nothing in paragraph (c) above prevents an allotment of Shares as fully paid up
bonus Shares in respect of a Treasury Share and Shares alloted as fully paid up bonus
Shares in respect of a Treasury Share shall be treated as Treasury Shares.
Treasury Shares may be disposed of by the Company in accordance with the
Companies Law and otherwise on such terms and condi�ons as the Directors
determine.
REGISTER OF MEMBERS
6.1

Duty to establish and maintain a Register of Members
The Directors shall cause the Company to keep at its Registered Oﬃce, or at any
other place within or outside the Cayman Islands they think ﬁt, the Register of
Members (which, for the avoidance of doubt, comprises the Listed Share Register,
the Unlisted Share Register and any branch register(s) maintained from �me to �me)
in which shall be entered:
(i)

the par�culars of the Members;

(ii)

the par�culars of the Shares issued to each of them; and

(iii)

other par�culars required under the Companies Law and the Exchange
Rules (as appropriate).

If the recording complies with the Companies Law, the Exchange Rules and any other
applicable law, the Listed Share Register may be kept by recording the par�culars
required under the Companies Law in a form otherwise than in a physically writen
form. However, to the extent the Listed Share Register is kept in a form otherwise
than in a physically writen form, it must be capable of being reproduced in a legible
form.
6.2

Power to establish and maintain branch registers
Subject to the Exchange Rules, the rules and regula�ons of the Relevant System and
any other applicable laws, if the Directors consider it necessary or desirable, whether
for administra�ve purposes or otherwise, they may cause the Company to establish
and maintain a branch register or registers of members of such category or
categories and at such loca�on or loca�ons within or outside the Cayman Islands as
they think ﬁt.
The Company shall cause to be kept at the place where the Unlisted Share Register is
kept (or at its Registered Oﬃce if no Unlisted Share Register is kept), a duplicate of
any branch register in accordance with the requirements of the Companies Law.
Subject to this Ar�cle, with respect to a duplicate of any branch register:
(i)

the Listed Shares and/or Unlisted Shares registered in the branch register
shall be dis�nguished from those registered, respec�vely, in the Listed
Share Register and Unlisted Share Register; and
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(ii)

no transac�on with respect to any Listed Shares or Unlisted Shares
registered in a branch register shall, during the con�nuance of that
registra�on, be registered in any other register.

The Company may discon�nue keeping any branch register and thereupon all entries
in such branch register shall be transferred to another branch register kept by the
Company or to the Listed Share Register or Unlisted Share Register (as applicable and
subject to the rules and requirements of the Relevant System).
CLOSING REGISTER OF MEMBERS AND FIXING RECORD DATE
7.1

Power of Directors to close the Register of Members
For the purpose of determining Members en�tled to no�ce of, or to vote at any mee�ng of
Members or any adjournment of a mee�ng, or Members en�tled to receive payment of any
dividend or distribu�on, or in order to make a determina�on of Members for any other proper
purpose, the Directors may provide that the Register of Members shall be closed for transfers
for a stated period or periods which shall not in any case exceed thirty (30) days in any
calendar year.

7.2

Power of Directors to ﬁx a record date
In lieu of, or apart from, closing the Register of Members, the Directors may ﬁx in advance or
arrear a date as the record date for any such determina�on of Members en�tled to no�ce of
or to vote at a mee�ng of the Members, and for the purpose of determining the Members
en�tled to receive payment of any dividend or distribu�on, or in order to make a
determina�on of Members for any other purpose.

7.3

Circumstances where Register of Members is not closed and no ﬁxed record date
If the Register of Members is not closed and no record date is ﬁxed for the determina�on of
Members en�tled to no�ce of, or to vote at, a mee�ng of Members or Members en�tled to
receive payment of a dividend or distribu�on, the date on which no�ce of the mee�ng is sent
or the date on which the resolu�on of the Directors declaring such dividend is adopted, as the
case may be, shall be the record date for such determina�on of Members. When a
determina�on of Members en�tled to vote at any mee�ng of Members has been made as
provided in this Ar�cle, such determina�on shall apply to any adjournment of that mee�ng.
CERTIFICATED SHARES

8.1

Right to cer�ﬁcates
Subject to the Companies Law, the requirements of (to the extent applicable) the Exchange
Rules and/or the Exchange, and these Ar�cles, every person, upon becoming the holder of a
cer�ﬁcated Share is en�tled, without charge, to one cer�ﬁcate for all the cer�ﬁcated Shares of
a Class in his name, or in the case of cer�ﬁcated Shares of more than one Class being
registered in his name, to a separate cer�ﬁcate for each Class of Shares, unless the terms of
issue of the Shares provide otherwise.
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8.2

Form of share cer�ﬁcates
Share cer�ﬁcates, if any, shall be in such form as the Directors may determine and shall be
signed by one or more Directors or other person authorised by the Directors. The Directors
may authorise share cer�ﬁcates to be issued with the authorised signature(s) aﬃxed by
mechanical process. All share cer�ﬁcates shall be consecu�vely numbered or otherwise
iden�ﬁed and shall specify the number and Class of Shares to which they relate and the
amount paid up thereon or the fact that they are fully paid, as the case may be. All share
cer�ﬁcates surrendered to the Company for transfer shall be cancelled and subject to these
Ar�cles no new cer�ﬁcate shall be issued un�l the former cer�ﬁcate evidencing a like number
of relevant Shares shall have been surrendered and cancelled. Where only some of the
cer�ﬁcated Shares evidenced by a share cer�ﬁcate are transferred, the old cer�ﬁcate shall be
surrendered and cancelled and a new cer�ﬁcate for the balance of the cer�ﬁcated Shares shall
be issued in lieu without charge.

8.3

Cer�ﬁcates for jointly-held Shares
If the Company issues a share cer�ﬁcate in respect of cer�ﬁcated Shares held jointly by more
than one person, delivery of a single share cer�ﬁcate to one joint holder shall be a suﬃcient
delivery to all of them.

8.4

Replacement of share cer�ﬁcates
If a share cer�ﬁcate is defaced, worn-out or alleged to have been lost, stolen or destroyed, a
new share cer�ﬁcate shall be issued on the payment of such expenses reasonably incurred by
the Company and the person requiring the new share cer�ﬁcate shall ﬁrst surrender the
defaced or worn-out share cer�ﬁcate or give such evidence of the loss, the� or destruc�on of
the share cer�ﬁcate and such indemnity to the Company as the Directors may require.
UNCERTIFICATED SHARES

9.1

Uncer�ﬁcated Shares held by means of a Relevant System
The Directors may permit Shares to be held in uncer�ﬁcated form and shall have power to
implement such arrangements as they may, in their absolute discre�on, think ﬁt in order for
any Class of Shares to be transferred by means of a Relevant System of holding and
transferring Shares (subject always to any applicable law and the requirements of the Relevant
System concerned).
For the purpose of this Ar�cle 9, the expression "Shares", where the context permits, also
includes Interests in such Shares).

9.2

Disapplica�on of inconsistent Ar�cles
Where the arrangements described in this Ar�cle 9 are implemented, no provision of these
Ar�cles shall apply or have eﬀect to the extent that it is in any respect inconsistent with:
the holding of Shares of that Class in uncer�ﬁcated form; and
the facili�es and requirements of the Relevant System.
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9.3

Arrangements for uncer�ﬁcated Shares
Notwithstanding anything contained in these Ar�cles (but subject always to the Companies
Law, any other applicable laws and regula�ons and the facili�es and requirements of any
Relevant System):
unless the Directors otherwise determine, Shares held by the same holder or joint
holder in cer�ﬁcated form and uncer�ﬁcated form shall be treated as separate
holdings;
conversion of Shares held in cer�ﬁcated form into Shares held in uncer�ﬁcated form,
and vice versa, may be made in such a manner as the Directors may in their absolute
discre�on think ﬁt and in accordance with applicable regula�ons and the rules and
requirements of the Relevant System;
Shares may be changed from uncer�ﬁcated to cer�ﬁcated form, and from
cer�ﬁcated to uncer�ﬁcated form, in such manner as the Directors may in their
absolute discre�on, think ﬁt;
Ar�cle 14.2 shall not apply in respect of Shares recorded on the Register of Members
as being held in uncer�ﬁcated form to the extent that Ar�cle 14.2 requires or
contemplates the eﬀec�ng of a transfer by an instrument in wri�ng and the
produc�on of a cer�ﬁcate for the Share to be transferred;
a Class of Share shall not be treated as two Classes by virtue only of that Class
comprising both cer�ﬁcated and uncer�ﬁcated Shares or as a result of any provision
of these Ar�cles or the rules and requirements of the Relevant System or any other
applicable law or regula�on which applies only in respect of cer�ﬁcated and
uncer�ﬁcated Shares;
where the Company is en�tled under applicable law or these Ar�cles to sell, transfer
or otherwise dispose of, redeem, repurchase, re-allot, accept the surrender of, forfeit
or enforce a lien over, a Share in the Company, the Directors shall, subject to such
applicable laws, these Ar�cles and the facili�es and requirements of the Relevant
System be en�tled (without limita�on):
(i)

to require the holder of that Share by no�ce to convert that Share into
cer�ﬁcated form within the period speciﬁed in the no�ce and to hold that
Share in cer�ﬁcated form so long as required by the Company;

(ii)

to require the operator of the Relevant System to convert that Share into
cer�ﬁcated form;

(iii)

to require the holder of that Share by no�ce to give any instruc�ons
necessary to transfer �tle to that Share by means of the Relevant System
within the period speciﬁed in the no�ce;

(iv)

to require the holder of that Share by no�ce to appoint any person to take
any step, including without limita�on the giving of any instruc�ons by
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means of the Relevant System, necessary to transfer that Share within the
period speciﬁed in the no�ce;
(v)

to take any other ac�on that the Directors consider necessary or expedient
to achieve the sale, transfer, disposal, re-allotment, forfeiture or surrender
of that Share or otherwise to enforce a lien in respect of that Share;

(vi)

to require the dele�on of any entries in the Relevant System reﬂec�ng the
holding of such Share in uncer�ﬁcated form; and

(vii)

to require the operator of the Relevant System to alter the entries in the
Relevant System so as to divest the holder of the relevant Share of the
power to transfer such Share other than to a person selected or approved
by the Directors for the purposes of such transfer.

Ar�cle 8 shall not apply so as to require the Company to issue a cer�ﬁcate to any
person holding Shares in uncer�ﬁcated form. Where cer�ﬁcates for Shares are not
issued, the Company shall issue, or cause to be issued, to each Member, in
accordance with the Exchange Rules and the rules and requirements of the Relevant
System, statements of holdings of shares registered in the Member's name.
DEPOSITORY INTERESTS
10.1

Depository Interests held by means of a Relevant System
The Directors may permit Shares of any Class to be represented by Depository Interests and to
be transferred or otherwise dealt with by means of a Relevant System and may revoke any
such permission.

10.2

Disapplica�on of inconsistent Ar�cles
Where the arrangements described in this Ar�cle 10 are implemented, no provision of these
Ar�cles shall apply or have eﬀect to the extent that it is in any respect inconsistent with:
the holding of Depository Interests; and
the facili�es and requirements of the Relevant System.

10.3

Arrangements for Depository Interests
The Directors may make such arrangements or regula�ons (if any) as they may from
�me to �me in their absolute discre�on think ﬁt in rela�on to the evidencing, issue
and transfer of Depository Interests and otherwise for the purpose of implemen�ng
and/or supplemen�ng the provisions of this Ar�cle 10 and the Exchange Rules and
the facili�es and requirements of the Relevant System.
The Company may use the Relevant System in which any Depository Interests are
held to the fullest extent available from �me to �me in the exercise of any of its
powers or func�ons under the Companies Law, the Exchange Rules or these Ar�cles
or otherwise in eﬀec�ng any ac�ons.
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For the purpose of eﬀec�ng any ac�on by the Company, the Directors may
determine that Depository Interests held by a person shall be treated as a separate
holding from cer�ﬁcated Shares held by that person.
10.4

Not separate Class
Shares in a par�cular Class shall not form a separate Class of Shares from other Shares in that
Class because they are dealt with as Depository Interests.

10.5

Power of sale
Where the Company is en�tled under applicable law or these Ar�cles to sell, transfer or
otherwise dispose of, redeem, repurchase, re-allot, accept the surrender of, forfeit or enforce
a lien over, any Share represented by a Depository Interest, the Directors shall, subject to such
applicable laws, these Ar�cles and the facili�es and requirements of the Relevant System be
en�tled (without limita�on):
to require the holder of that Depository Interest by no�ce to convert that Share
represented by the Depository Interest into cer�ﬁcated form within the period
speciﬁed in the no�ce and to hold that Share in cer�ﬁcated form so long as required
by the Company;
to require the holder of that Depository Interest by no�ce to give any instruc�ons
necessary to transfer �tle to that Share by means of the Relevant System within the
period speciﬁed in the no�ce;
to require the holder of that Depository Interest by no�ce to appoint any person to
take any step, including without limita�on the giving of any instruc�ons by means of
the Relevant System, necessary to transfer that Share within the period speciﬁed in
the no�ce; and
to take any other ac�on that the Directors consider necessary or expedient to
achieve the sale, transfer, disposal, re-allotment, forfeiture or surrender of that Share
or otherwise to enforce a lien in respect of that Share.
LOCK UP OF RESTRICTED SHARES
In connec�on with the Company’s admission to the Nasdaq Capital Market (or other
exchange operated by Nasdaq) ("Nasdaq") and notwithstanding any other provision
of these Ar�cles, any Share in issue immediately prior to the ini�al admission of the
Company's Shares or Interests to Nasdaq (each a "Restricted Share") shall not be
transferred or otherwise disposed of during a period of twelve (12) months from the
date on which the trading of Shares or Interests on Nasdaq ﬁrst commences (the
"Lock-Up Period"). The restric�on contained in this Ar�cle does not apply to any
new Shares issued on or following the admission of the Company's Shares or
Interests to Nasdaq.
During the Lock-Up Period, the Restricted Shares shall carry equal rights and rank pari
passu with the Unrestricted Shares in all respects other than as set out in this Ar�cle
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11, and holders of Restricted Shares and Unrestricted Shares shall, at all �mes, vote
together as a single class on all maters submited to a vote for Members’ consent.
On expiry of the Lock-Up Period, each Restricted Share shall be automa�cally
converted and re-designated as an Unrestricted Share, and shall carry equal rights
and rank pari passu with the Unrestricted Shares in all respects.
The Company shall refuse to acknowledge a disposal (including registering a transfer)
of Restricted Shares during the Lock-Up Period.
CALLS ON SHARES
12.1

Calls, how made
Subject to the terms on which Shares are alloted, the Directors may make calls on
the Members (and any persons en�tled by transmission) in respect of any amounts
unpaid on their Shares (whether in respect of nominal value or premium or
otherwise) and not payable on a date ﬁxed by or in accordance with the allotment
terms. Each such Member or other person shall pay to the Company the amount
called, subject to receiving at least fourteen (14) clear days' no�ce specifying when
and where the payment is to be made, as required by such no�ce.
A call may be made payable by instalments. A call shall be deemed to have been
made when the resolu�on of the Directors authorising it is passed. A call may, before
the Company's receipt of any amount due under it, be revoked or postponed in
whole or in part as the Directors may decide. A person upon whom a call is made will
remain liable for calls made on him notwithstanding the subsequent transfer of the
Shares in respect of which the call was made.

12.2

Liability of joint holders
The joint holders of a Share shall be jointly and severally liable to pay all calls in respect of it.

12.3

lnterest
lf the whole of the sum payable in respect of any call is not paid by the day it becomes due and
payable, the person from whom it is due shall pay all costs, charges and expenses that the
Company may have incurred by reason of such non-payment, together with interest on the
unpaid amount from the day it became due and payable un�l it is paid at the rate ﬁxed by the
terms of the allotment of the Share or in the no�ce of the call or, if no rate is ﬁxed, at such
rate, not exceeding eight percent (8%) per annum (compounded on a six monthly basis), as the
Directors shall determine. The Directors may waive payment of such costs, charges, expenses
or interest in whole or in part.

12.4

Diﬀeren�a�on
Subject to the allotment terms, the Directors may make arrangements on or before the issue
of Shares to diﬀeren�ate between the holders of Shares in the amounts and �mes of payment
of calls on their Shares.

12.5

Payment in advance of calls
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The Directors may receive from any Member (or any person en�tled by transmission)
all or any part of the amount uncalled and unpaid on the Shares held by him (or to
which he is en�tled). The liability of each such Member or other person on the Shares
to which such payment relates shall be reduced by such amount. The Company may
pay interest on such amount from the �me of receipt un�l the �me when such
amount would, but for such advance, have become due and payable at such rate not
exceeding eight percent (8%) per annum (compounded on a six monthly basis) as the
Directors may decide.
No sum paid up on a Share in advance of a call shall en�tle the holder to any por�on
of a dividend subsequently declared or paid in respect of any period prior to the date
on which such sum would, but for such payment, become due and payable.
12.6

Restric�ons if calls unpaid
Unless the Directors decide otherwise, no Member shall be en�tled to receive any dividend or
to be present or vote at any mee�ng or to exercise any right or privilege as a Member un�l he
has paid all calls due and payable on every Share held by him, whether alone or jointly with
any other person, together with interest and expenses (if any) to the Company.

12.7

Sums due on allotment treated as calls
Any sum payable in respect of a Share on allotment or at any ﬁxed date, whether in respect of
the nominal value of the Share or by way of premium or otherwise or as an instalment of a call,
shall be deemed to be a call. lf such sum is not paid, these Ar�cles shall apply as if it had
become due and payable by virtue of a call.
FORFEITURE OF SHARES

13.1

Forfeiture a�er no�ce of unpaid call
lf a call or an instalment of a call remains unpaid a�er it has become due and
payable, the Directors may give to the person from whom it is due not less than
fourteen (14) clear days' no�ce requiring payment of the amount unpaid together
with any interest which may have accrued and any costs, charges and expenses that
the Company may have incurred by reason of such non-payment. The no�ce shall
state the place where payment is to be made and that if the no�ce is not complied
with the Shares in respect of which the call was made will be liable to be forfeited. lf
the no�ce is not complied with, any Shares in respect of which it was given may,
before the payment required by the no�ce has been made, be forfeited by a
resolu�on of the Directors. The forfeiture will include all dividends and other
amounts payable in respect of the forfeited Shares which have not been paid before
the forfeiture.
The Directors may accept the surrender of a Share which is liable to be forfeited in
accordance with these Ar�cles. All provisions in these Ar�cles which apply to the
forfeiture of a Share also apply to the surrender of a Share.

13.2

No�ce a�er forfeiture
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When a Share has been forfeited, the Company shall give no�ce of the forfeiture to the person
who was before forfeiture the holder of the Share or the person en�tled by transmission to
the Share. An entry that such no�ce has been given and of the fact and date of forfeiture shall
be made in the Register of Members. Notwithstanding the above, no forfeiture will be
invalidated by any omission to give such no�ce or make such entry.
13.3

Consequences of forfeiture
A Share shall, on its forfeiture, become the property of the Company.
All interest in and all claims and demands against the Company in respect of a Share
and all other rights and liabili�es incidental to the Share as between its holder and
the Company shall, on its forfeiture, be ex�nguished and terminate except as
otherwise stated in these Ar�cles.
The holder of a Share (or the person en�tled to it by transmission) which is forfeited
shall:

13.4

(i)

on its forfeiture cease to be a Member (or a person en�tled) in respect of it;

(ii)

if a cer�ﬁcated Share, surrender to the Company for cancella�on the share
cer�ﬁcate for the Share;

(iii)

remain liable to pay to the Company all monies payable in respect of the
Share at the �me of forfeiture, with interest from such �me of forfeiture
un�l the �me of payment, in the same manner in all respects as if the Share
had not been forfeited; and

(iv)

remain liable to sa�sfy all (if any) claims and demands which the Company
might have enforced in respect of the Share at the �me of forfeiture
without any deduc�on or allowance for the value of the Share at the �me
of forfeiture or for any considera�on received on its disposal.

Disposal of forfeited Share
A forfeited Share may be sold, re-alloted or otherwise disposed of on such terms and
in such manner as the Directors may decide either to the person who was before the
forfeiture the holder or to any other person. At any �me before the disposal, the
forfeiture may be cancelled on such terms as the Directors may decide. Where for
the purpose of its disposal a forfeited Share is to be transferred to any transferee, the
Directors may:
(i)

in the case of cer�ﬁcated Shares, authorise a person to execute an
instrument of transfer of Shares in the name and on behalf of their holder
to the purchaser or as the purchaser may direct;

(ii)

in the case of uncer�ﬁcated Shares, exercise any power conferred on them
by Ar�cle 9.3(f) to eﬀect a transfer of the Shares; and
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(iii)

if the Share is represented by a Depository Interest, exercise any of the
Company's powers under Ar�cle 10.5 to eﬀect the sale of the Share to, or in
accordance with the direc�ons of, the buyer.

The purchaser will not be bound to see to the applica�on of the purchase monies in
respect of any such sale. The �tle of the transferee to the Shares will not be aﬀected
by any irregularity in or invalidity of the proceedings connected with the sale or
transfer. Any instrument or exercise referred to at paragraph (a) of this Ar�cle shall
be eﬀec�ve as if it had been executed or exercised by the holder of, or the person
en�tled by transmission to, the Shares to which it relates.
13.5

Proof of forfeiture
A statutory declara�on by a Director or any other oﬃcer that a Share has been forfeited on a
speciﬁed date shall be conclusive evidence of the facts stated in it against all persons claiming
to be en�tled to the Share. The declara�on shall (subject to the execu�on of any necessary
instrument of transfer) cons�tute good �tle to the Share. The person to whom the Share is
disposed of shall not be bound to see to the applica�on of the considera�on (if any) given for it
on such disposal. His �tle to the Share will not be aﬀected by any irregularity in, or invalidity of,
the proceedings connected with the forfeiture or disposal.
TRANSFER OF SHARES

14.1

Form of transfer
Subject to these Ar�cles, a Member may transfer all or any of his Shares:
in the case of cer�ﬁcated Shares, by an instrument of transfer in wri�ng in any usual
form or in another form approved by the Directors or prescribed by the Exchange,
which must be executed by or on behalf of the transferor and (in the case of a
transfer of a Share which is not fully paid) by or on behalf of the transferee; or
in the case of uncer�ﬁcated Shares, without a writen instrument in accordance with
the rules or regula�ons of any Relevant System in which the Shares are held.

14.2

Registra�on of a cer�ﬁcated Share transfer
Subject to these Ar�cles, the Directors may, in their absolute discre�on and without
giving a reason, refuse to register the transfer of a cer�ﬁcated Share:
(i)

which is not fully paid;

(ii)

over which the Company has a lien;

(iii)

is made by way of a single transfer instrument in respect of more than one
Class of Shares;

(iv)

is made by way of a single transfer instrument in favour of more than one
transferee or more than four joint transferees;

(v)

is not duly stamped as to any applicable stamp duty (if required);
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(vi)

if the registra�on of such transfer may breach any Applicable Law or a court
order;

(vii)

if the transfer is of a Share or Shares awarded under an employee incen�ve
scheme and the transfer does not comply with the terms of such employee
incen�ve scheme;

(viii)

if the Company is permited or required to do so by the terms of the issue
of such Shares; and

(ix)

if the instrument of transfer is not delivered for registra�on to the
Registered Oﬃce or such other place as the Directors may decide,
accompanied by the cer�ﬁcate for the Shares to which it relates and any
other evidence as the Directors may reasonably require to prove the �tle to
such Share of the transferor and the due execu�on by him of the transfer
or, if the transfer is executed by some other person on his behalf, the
authority of such person to do so,

provided that the Directors shall not refuse to register, prevent or interfere with any
transfer of any cer�ﬁcated Shares listed on the Exchange in any manner which is
contrary to the Exchange Rules or to the rules and requirements of the Relevant
System.
lf the Directors refuse to register a transfer pursuant to this Ar�cle, they shall, within
two (2) months a�er the date on which the transfer was delivered to the Company,
send no�ce of the refusal to the transferee. An instrument of transfer which the
Directors refuse to register shall (except in the case of suspected fraud) be returned
to the person delivering it. All instruments of transfer which are registered may,
subject to these Ar�cles, be retained by the Company.
If the Directors so resolve, the Company may apply, or request that the Exchange
apply, a holding lock (including to prevent a transfer, or to refuse to register a writen
transfer instrument) where Applicable Laws permit the Company to do so.
14.3

Registra�on of an uncer�ﬁcated Share transfer
The Directors shall register a transfer of �tle to any uncer�ﬁcated Share which is held
in uncer�ﬁcated form in accordance with the rules or regula�ons of any Relevant
System in which the Shares are held, except that the Directors may refuse (subject to
any relevant requirements of (to the extent applicable) the Exchange Rules and/or
the Exchange) to register any such transfer which is in favour of more than four
persons jointly or in any other circumstance permited by the rules or regula�ons of
any Relevant System in which the Shares are held.
lf the Directors refuse to register any such transfer the Company shall, within two
months a�er the date on which the instruc�on rela�ng to such transfer was received
by the Company, send no�ce of the refusal to the transferee.

14.4

Transfers of Depository Interests
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The Company shall register the transfer of any Shares represented by Depository Interests in
accordance with the rules or regula�ons of the Relevant System and any other applicable laws
and regula�ons.
Where permited by the rules or regula�ons of the Relevant System and any other applicable
laws and regula�ons, the Directors may, in their absolute discre�on and without giving any
reason for their decision, refuse to register any transfer of any Share represented by a
Depository Interest.
14.5

No fee on registra�on
No fee shall be charged by the Company for the registra�on of a transfer of a Share or other
document rela�ng to or aﬀec�ng the �tle to any Share.

14.6

Renuncia�ons of Shares
Nothing in these Ar�cles shall preclude the Directors from recognising the renuncia�on of any
Share by the allotee thereof in favour of some other person.

14.7

Enforceability of and interpreta�on/administra�on of this Ar�cle
If any provision of this Ar�cle 14 or any part of such provision is held under any
circumstances to be invalid or unenforceable in any jurisdic�on, then:
(i)

the invalidity of unenforceability of such provision shall not aﬀect the
validity or enforceability of such provision or part thereof under any other
circumstances or in any other jurisdic�on; and

(ii)

the invalidity or unenforceability of such provision or part thereof shall not
aﬀect the validity or enforceability of the remainder of such provision or the
validity or enforceability of any other provision of these Ar�cles.

The Directors shall have the exclusive power and authority to administer and
interpret the provisions of this Ar�cle 14 and to exercise all rights and powers
speciﬁcally granted the Directors and the Company or as may be necessary or
advisable in the administra�on of this Ar�cle 14. All such ac�ons, calcula�ons,
determina�ons and interpreta�ons which are done or made by the Directors in good
faith shall be ﬁnal, conclusive, and binding on the Company and the beneﬁcial and
registered owners of the Shares and shall not subject the Directors to any liability.
14.8

No transfers to an infant etc
No transfer shall be made to an infant or to a person of whom an order has been made by
competent court or oﬃcial on the grounds that he is or may be suﬀering from mental disorder
or is otherwise incapable of managing his aﬀairs or under other legal disability.

14.9

Eﬀect of registra�on
The transferor shall be deemed to remain the holder of the Share transferred un�l the name of
the transferee is entered in the Register of Members in respect of that Share.
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TRANSMISSION OF SHARES
15.1

Transmission of Shares
If a Member dies, becomes bankrupt, commences liquida�on or is dissolved, the only person
that the Company will recognise as having any �tle to, or interest in, that Member’s Share
(other than the Member) are:
if the deceased Member was a joint holder, the survivor;
if the deceased Member was a sole or the only surviving holder, the personal
representa�ve of that Member; or
any trustee in bankruptcy or other person succeeding to the Member’s interest by
opera�on of law,
but nothing in these Ar�cles releases the estate of a deceased Member, or any other successor
by opera�on of law, from any liability in respect of any Share held by that Member solely or
jointly.

15.2

Elec�on by persons en�tled on transmission
Any person becoming en�tled to a Share as a result of the death, bankruptcy,
liquida�on or dissolu�on of a Member (or in any other way than by transfer) may,
upon such evidence being produced as may from �me to �me be required by the
Directors, elect either to become registered as the holder of the Share or nominate
another person to be registered as the holder of that Share.
If he elects to be registered as the holder of the Share himself, he shall give writen
no�ce to the Company to that eﬀect. If he elects to have some other person
registered as the holder of the Share, he shall:
(i)

in the case of a cer�ﬁcated Share, execute an instrument of transfer of such
Share to such person;

(ii)

in the case of an uncer�ﬁcated Share, either:

(iii)

15.3

(A)

procure that all the appropriate instruc�ons are given by means of
the Relevant System to eﬀect the transfer of such Share to such
person; or

(B)

change the uncer�ﬁcated Share to cer�ﬁed form and then
execute a transfer of such Share to such person; and

in the case of a Share represented by a Depository Interest, take any ac�on
the Directors may require (including, without limita�on, the execu�on of
any document and the giving of any instruc�on by means of the Relevant
System) to eﬀect the transfer of the Share to that person.

Rights of persons en�tled by transmission
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A person becoming en�tled to a Share by reason of the death, bankruptcy, liquida�on or
dissolu�on of a Member (or in any other case than by transfer) shall be en�tled to the same
Dividends and other rights to which he would be en�tled if he were the registered holder of
the Share. However, the person shall not, before being registered as a Member in respect of
the Share, be en�tled in respect of it to atend or vote at any mee�ng of the Company and the
Directors may at any �me give no�ce requiring any such person to elect either to be registered
himself or to have some person nominated by him registered as the holder (and the Directors
shall, in either case, have the same right to refuse registra�on as they would have had in the
case of a transfer of the Share by that Member before his death, bankruptcy, liquida�on or
dissolu�on, as the case may be). If the no�ce is not complied with within ninety (90) days the
Directors may withhold payment of all Dividends, bonuses or other monies payable in respect
of the Share un�l the requirements of the no�ce have been complied with.
REDEMPTION, PURCHASE AND SURRENDER OF SHARES
Subject to the Companies Law, the Memorandum, these Ar�cles, the Exchange Rules
(where applicable) and any rights conferred on the holders of any Shares or ataching
to any Class of Shares, the Company may:
(i)

issue Shares on terms that they are to be redeemed or are liable to be
redeemed at the op�on of one or both of the Company or the Member on
such terms and in such manner as the Directors may determine before the
issue of the Shares;

(ii)

purchase, or enter into a contract under which it will or may repurchase,
any of its own Shares of any Class (including any redeemable Shares) on
such terms and in such manner as the Directors may determine or agree
with the Member;

(iii)

make a payment in respect of the redemp�on or purchase of its own Shares
in any manner authorised by the Companies Law, including out of capital;
and

(iv)

accept the surrender for no considera�on of any paid up Share (including
any redeemable Share) on such terms and in such manner as the Directors
may determine.

Any Share in respect of which no�ce of redemp�on has been given shall not be
en�tled to par�cipate in the proﬁts of the Company in respect of the period a�er the
date speciﬁed as the date of redemp�on in the no�ce of redemp�on.
The redemp�on or purchase of any Share shall not be deemed to give rise to the
redemp�on or purchase of any other Share.
The Directors may when making payments in respect of the redemp�on or purchase
of Shares, if authorised by the terms of issue of the Shares being redeemed or
purchased or with the agreement of the holder of such Shares, make such payment
either in cash or in specie.
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The Directors may hold any repurchased, redeemed or surrendered Shares as
Treasury Shares in accordance with the provisions of the Companies Law and these
Ar�cles.
FINANCIAL ASSISTANCE
Any ﬁnancial assistance given by the Company in connec�on with a purchase made or to be
made by any person of any Shares or Interests in Shares in the Company shall only be made in
accordance with the Companies Law, applicable law and the Exchange Rules (where
applicable).
CLASS RIGHTS AND CLASS MEETINGS
18.1

Varia�on of class rights
Subject to the Companies Law, if at any �me the share capital of the Company is divided into
diﬀerent Classes of Shares, all or any of the rights atached to any Class of Shares may be
varied in such manner as those rights may provide or, if no such provision is made, either:
with the consent in wri�ng of holders of not less than two-thirds of the issued Shares
of that Class; or
with the sanc�on of a resolu�on passed at a separate mee�ng of the holders of the
Shares of that Class by not less than a two-thirds majority of the holders of the
Shares of that Class present and vo�ng at such mee�ng (whether in person or by
proxy).

18.2

Treatment of classes of Shares by Directors
The Directors may treat two or more or all of the Classes of Shares as forming one class of
Shares if the Directors consider that such Classes of Shares would be aﬀected by the proposed
varia�on in the same way.

18.3

Eﬀect of Share issue on class rights
The rights atached to any Class of Shares are not taken to be varied by:
the crea�on or issue of further Shares ranking equally with them unless expressly
provided by the terms of the issue of the Shares of that Class; or
the reduc�on of capital paid up on such Shares or by the repurchase, redemp�on or
surrender or conversion of any Shares in accordance with the Companies Law and
these Ar�cles.

18.4

Class mee�ngs
The provisions of these Ar�cles rela�ng to general mee�ngs of the Company shall apply
mutatis mutandis to any Class mee�ng, except that the quorum shall be one or more Members
that together hold at least one-third of the Shares of that Class.
NO RECOGNITION OF TRUSTS OR THIRD PARTY INTERESTS
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Except as otherwise expressly provided by these Ar�cles or as required by law or as ordered by
a court of competent jurisdic�on, the Company:
is not required to recognise a person as holding any Share on any trust, even if the
Company has no�ce of the trust; and
is not required to recognise, and is not bound by, any interest in or claim to any
Share, except for the registered holder’s absolute legal ownership of the Share, even
if the Company has no�ce of that interest or claim.
LIEN ON SHARES
20.1

Lien on Shares generally
The Company shall have a ﬁrst and paramount lien on all Shares registered in the name of a
Member (whether solely or jointly with others) for all debts, liabili�es or amounts payable to
or with the Company (whether presently payable or not) by such Member or his estate, either
alone or jointly with any other person, whether a Member or not, but the Directors may at any
�me determine any Share to be wholly or in part exempt from the provisions of this Ar�cle.
The Company’s lien on a Share is released if a transfer of that Share is registered.

20.2

Enforcement of lien by sale
The Company may sell, on such terms and in such manner as the Directors think ﬁt, any Share
on which the Company has a lien, if a sum in respect of which the lien exists is presently
payable, and is not paid within fourteen (14) clear days a�er no�ce has been given by the
Company to the holder of the Share (or to any other person en�tled by transmission to the
Shares) demanding payment of that amount and giving no�ce of inten�on to sell the Share if
such payment is not made.

20.3

Comple�on of sale under lien
To give eﬀect to a sale of Shares under a lien the Directors may:
(i)

in the case of cer�ﬁcated Shares, authorise any person to execute an
instrument of transfer in respect of the Shares to be sold to, or in
accordance with the direc�ons of, the relevant purchaser;

(ii)

in the case of uncer�ﬁcated Shares, exercise any power conferred on them
by Ar�cle 9.3(f) to eﬀect a transfer of Shares; and

(iii)

if the Shares are represented by a Depository Interest, exercise any of the
Company's powers under Ar�cle 10.5 to eﬀect the sale of such Shares to, or
in accordance with the direc�ons of the purchaser.

The purchaser or his nominee shall be registered as the holder of the Shares
comprised in any such transfer, and he shall not be bound to see to the applica�on of
any considera�on provided for the Shares, nor will the purchaser’s �tle to the Shares
be aﬀected by any irregularity or invalidity in connec�on with the sale or the exercise
of the Company's power of sale under these Ar�cles.
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20.4

Applica�on of proceeds of sale
The net proceeds of a sale made under a lien a�er payment of costs, shall be applied in
payment of such part of the amount in respect of which the lien exists as is presently payable
and any balance shall (subject to a like lien for sums not presently payable as existed upon the
Shares before the sale) be paid to the person who was en�tled to the Shares immediately prior
to the sale.
UNTRACED MEMBERS

21.1

Sale of Shares
The Company may sell at the best price reasonably obtainable any Share of a
Member, or any Share to which a person is en�tled by transmission, if:
(i)

during the period of six (6) years prior to the date of the publica�on of the
adver�sements referred to in this paragraph (a) (or, if published on
diﬀerent dates, the earlier or earliest of them):
(A)

no cheque, warrant or money order in respect of such Share sent
by or on behalf of the Company to the Member or to the person
en�tled by transmission to the Share, at his address in the
Register of Members or other address last known to the Company
has been cashed; and

(B)

no cash dividend payable on the Shares has been sa�sﬁed by the
transfer of funds to a bank account of the Member (or person
en�tled by transmission to the share) or by transfer of funds by
means of the Relevant System, and the Company has received no
communica�on (whether in wri�ng or otherwise) in respect of
such Share from such Member or person, provided that during
such six year period the Company has paid at least three cash
dividends (whether interim or ﬁnal) in respect of Shares of the
Class in ques�on and no such dividend has been claimed by the
person en�tled to such Share;

(ii)

on or a�er the expiry of such six year period the Company has given no�ce
of its inten�on to sell such Share by adver�sements in a na�onal newspaper
published in the country in which the Registered Oﬃce is located and in a
newspaper circula�ng in the area in which the address in the Register of
Members or other last known address of the member or the person
en�tled by transmission to the Share or the address for the service of
no�ces on such member or person no�ﬁed to the Company in accordance
with these Ar�cles is located;

(iii)

such adver�sements, if not published on the same day, are published within
thirty (30) days of each other;
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(iv)

during a further period of three months following the date of publica�on of
such adver�sements (or, if published on diﬀerent dates, the date on which
the requirements of this paragraph (a) concerning the publica�on of
newspaper adver�sements are met) and prior to the sale the Company has
not received any communica�on (whether in wri�ng or otherwise) in
respect of such Share from the Member or person en�tled by transmission.

lf during such six year period, or during any subsequent period ending on the date
when all the requirements of paragraph (a) of this Ar�cle have been met in respect of
any Shares, any addi�onal Shares have been issued in respect of those held at the
beginning of, or previously so issued during, any such subsequent period and all the
requirements of paragraph (a) of this Ar�cle have been sa�sﬁed with regard to such
addi�onal Shares, the Company may also sell the addi�onal Shares.
To give eﬀect to a sale pursuant to paragraph (a) or paragraph (b) of this Ar�cle, the
Directors may:
(i)

in the case of cer�ﬁcated Shares, authorise a person to execute an
instrument of transfer of Shares in the name and on behalf of the holder of,
or the person en�tled by transmission to, them to the purchaser or as the
purchaser may direct;

(ii)

in the case of uncer�ﬁcated Shares, exercise any power conferred on them
by Ar�cle 9.3(f) to eﬀect a transfer of the Shares; and

(iii)

if the Share is represented by a Depository Interest, exercise any of the
Company's powers under Ar�cle 10.5 to eﬀect the sale of the Share to, or in
accordance with the direc�ons of, the purchaser.

The purchaser will not be bound to see to the applica�on of the purchase monies in
respect of any such sale. The �tle of the transferee to the Shares will not be aﬀected
by any irregularity in or invalidity of the proceedings connected with the sale or
transfer. Any instrument or exercise referred to at paragraph (c) of this Ar�cle shall
be eﬀec�ve as if it had been executed or exercised by the holder of, or the person
en�tled by transmission to, the Shares to which it relates.
21.2

Applica�on of sale proceeds
The Company shall account to the Member or other person en�tled to such Share for the net
proceeds of such sale by carrying all monies in respect of the sale to a separate account. The
Company shall be deemed to be a debtor to, and not a trustee for, such Member or other
person in respect of such monies. Monies carried to such separate account may either be
employed in the business of the Company or invested as the Directors may think ﬁt. No
interest shall be payable to such Member or other person in respect of such monies and the
Company shall not be required to account for any money earned on them.
ALTERATION OF SHARE CAPITAL

22.1

Increase, consolida�on, subdivision and cancella�on
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The Company may by Ordinary Resolu�on:
increase its share capital by such sum, to be divided into Shares of such Classes and
amounts as the resolu�on shall prescribe;
consolidate, or consolidate and divide all or any of its share capital into Shares of a
larger amount than its exis�ng Shares;
subdivide its Shares, or any of them, into Shares of a smaller amount than is ﬁxed by
the Memorandum; and
cancel any Shares which, at the date of the passing of the resolu�on, have not been
taken, or agreed to be taken, by any person and diminish the amount of its share
capital by the amount of the Shares so cancelled.
All new Shares created in accordance with the provisions of this Ar�cle shall be subject to the
same provisions of these Ar�cles with reference to liens, transfer, transmission and otherwise
as the Shares in the original share capital.
22.2

Dealing with frac�ons resul�ng from consolida�on or subdivision of Shares
Whenever, as a result of a consolida�on or subdivision of Shares, any Members
would become en�tled to frac�ons of a Share the Directors may on behalf of those
Members deal with the frac�ons as they think ﬁt, including (without limita�on):
(i)

subject to Applicable Law, rounding the number of Shares upwards or
downwards; or

(ii)

selling the Shares represen�ng the frac�ons for the best price reasonably
obtainable to any person (including, subject to the provisions of the
Companies Law, the Company); and

(iii)

distribu�ng the net proceeds in due propor�on among those Members
(except that if the amount due to a person is less than AU$5.00, or such
other sum as the Directors may decide, the Company may retain such sum
for its own beneﬁt);

For the purposes of this Ar�cle, the Directors may:
(i)

in the case of cer�ﬁcated Shares, authorise some person to execute an
instrument of transfer of the Shares to, or in accordance with the direc�ons
of, the purchaser;

(ii)

in the case of uncer�ﬁcated Shares, exercise any power conferred on it by
Ar�cle 9.3(f) to eﬀect a transfer of the Shares; and

(iii)

if the Share is represented by a Depository Interest, exercise any of the
Company's powers under Ar�cle 10.5 to eﬀect the sale of the Share to, or in
accordance with the direc�ons of, the purchaser.
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The transferee shall not be bound to see to the applica�on of the purchase money
nor shall the transferee’s �tle to the Shares be aﬀected by any irregularity in, or
invalidity of, the proceedings in respect of any sale undertaken pursuant to this
Ar�cle.
22.3

Reduc�on of Share Capital
Subject to the provisions of the Companies Law and to any rights atached to any Shares, the
Company may by Special Resolu�on reduce its share capital, any capital redemp�on reserve,
any share premium account or any other undistributable reserve in any way.
GENERAL MEETINGS

23.1

Annual general mee�ngs and general mee�ngs
The Company shall hold an annual general mee�ng in each calendar year, which shall
be convened by the Directors, in accordance with these Ar�cles, but so that the
maximum period between such annual general mee�ngs shall not exceed ﬁ�een (15)
months.
All general mee�ngs other than annual general mee�ngs shall be called extraordinary
general mee�ngs.

23.2

Convening of general mee�ngs
The Directors may convene a general mee�ng of the Company whenever the Directors think
ﬁt, and must do so if required to do so pursuant to a valid Members’ requisi�on.

23.3

Members’ requisi�on
A Members’ requisi�on is a requisi�on of Members of the Company holding at the date of
deposit of the requisi�on at the Registered Oﬃce not less than ten percent (10%) in par value
of the issued Shares which as at that date carry the right to vote at general mee�ngs of the
Company.

23.4

Requirements of Members’ requisi�on
The requisi�on must state the objects of the general mee�ng and must be signed by
the requisi�onists and deposited at the Registered Oﬃce, and may consist of several
documents in like form each signed by one or more requisi�onists.
If the Directors do not within twenty-one (21) days from the date of the deposit of
the requisi�on duly proceed to convene a general mee�ng to be held within a further
21 days, the requisi�onists, or any of them represen�ng a majority of the total vo�ng
rights of all of them, may themselves convene a general mee�ng of the Company, but
any mee�ng so convened shall not be held a�er the expira�on of three months a�er
the expira�on of such 21 day period.
A general mee�ng convened in accordance with this Ar�cle by requisi�onists shall be
convened (insofar as is possible) in the same manner as that in which general
mee�ngs are to be convened by Directors and the Directors shall, upon demand,
28

provide the names and addresses of each Member to the requisi�onists for the
purpose of convening such mee�ng.
Members' shall not be en�tled to requisi�on a general mee�ng to propose the
appointment or elec�on of a Director.
NOTICE OF GENERAL MEETINGS
24.1

Length and form of no�ce and persons to whom no�ce must be given
At least ﬁve (5) clear days' no�ce shall be given of any annual general mee�ng or
general mee�ng of the Company.
Subject to the Companies Law and notwithstanding that it is convened by shorter
no�ce than that speciﬁed in paragraph (a) of this Ar�cle, a general mee�ng shall be
deemed to have been duly convened if it is so agreed in the case of all mee�ngs by
ninety percent (90%) of all the Members en�tled to atend and vote at the mee�ng.
The no�ce of mee�ng shall specify:
(i)

whether the mee�ng is an annual general mee�ng or a general mee�ng;

(ii)

the place, the day and the �me of the mee�ng;

(iii)

subject to the requirements of (to the extent applicable) the Exchange
Rules and/or the Exchange, the general nature of the business to be
transacted;

(iv)

if the mee�ng is convened to consider a Special Resolu�on, the inten�on to
propose the resolu�on as such;

(v)

with reasonable prominence, that a Member en�tled to atend and vote is
en�tled to appoint one or more proxies to atend and, on a poll, vote
instead of him and that a proxy need not also be a Member; and

(vi)

specify a place and may specify a facsimile number or electronic address for
the purposes of the delivery of proxy appointments.

The no�ce of mee�ng:
(i)

shall be given to the Members (other than a Member who, under these
Ar�cles or any restric�ons imposed on any Shares, is not en�tled to receive
no�ce from the Company), to each Director and alternate Director, to the
Auditor and to such other persons as may be required by the Exchange
Rules and/or the Exchange; and

(ii)

may specify a �me by which a person must be entered on the Register of
Members in order for such person to have the right to atend or vote at the
mee�ng.
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The Directors may determine that the Members en�tled to receive no�ce of a
mee�ng are those persons entered on the Register of Members at the close of
business on a day determined by the Directors.
24.2

Omission or non-receipt of no�ce or instrument of proxy
The accidental omission to send or give no�ce of mee�ng or, in cases where it is intended that
it be sent out or given with the no�ce, an instrument of proxy or other document to, or the
non-receipt of any such item by, any person en�tled to receive such no�ce shall not invalidate
the proceedings at that mee�ng. A person's atendance at a general mee�ng (in person or by
proxy) shall have the eﬀect of waiving any objec�on which that person may have had to a
failure to give no�ce, or the giving of a defec�ve no�ce, of such general mee�ng, unless such
person at the beginning of the general mee�ng objects to the holding of the mee�ng.
PROCEEDINGS AT GENERAL MEETINGS

25.1

Requirement and number for a quorum
No business may be transacted at a general mee�ng unless a quorum is present. A quorum is
twenty ﬁve percent (25%) of Members present in person or by proxy or by a duly authorised
representa�ve and en�tled to vote on the business to be transacted, unless the Company has
only one Member in which case that Member alone cons�tutes a quorum. The absence of a
quorum will not prevent the appointment of a chairman of the mee�ng. Such appointment
shall not be treated as being part of the business of the mee�ng.

25.2

General mee�ngs by telephone or other communica�ons device
A general mee�ng may be held by means of any telephone, electronic or other
communica�ons facili�es that permit all persons in the mee�ng to communicate with each
other simultaneously and instantaneously and par�cipa�on in such a mee�ng shall cons�tute
presence in person at such mee�ng. Unless otherwise determined by resolu�on of the
Members present, the mee�ng shall be deemed to be held at the place where the chairman is
physically present.

25.3

Adjournment if quorum not present
If within thirty (30) minutes a�er the �me appointed for a general mee�ng a quorum is not
present (or if during such a mee�ng a quorum ceases to be present), the mee�ng:
if convened upon the requisi�on of Members, shall be dissolved; and
in any other case, stands adjourned to the same day in the next week at the same
�me and place or to such other day, �me and place as the Directors may determine,
and if at the adjourned mee�ng a quorum is not present within thirty (30) minutes
from the �me appointed for the mee�ng the Members present shall be a quorum.

25.4

Appointment of chairman of general mee�ng
If the Directors have elected one of their number as chairman of their mee�ngs that
person shall preside as chairman at every general mee�ng of the Company. If there is
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no such chairman, or if the elected chairman is not present within ﬁ�een (15)
minutes a�er the �me appointed for the holding of the mee�ng, or is unable or
unwilling to act, the Directors present shall elect one of their number to be chairman
of the mee�ng.
If no Director is willing to act as chairman or if no Director is present within ﬁ�een
(15) minutes a�er the �me appointed for holding the mee�ng, the Members present
shall choose one of their number to be chairman of the mee�ng.
25.5

Orderly conduct
The chairman shall take such ac�on or give direc�ons for such ac�on to be taken as he thinks
ﬁt to promote the orderly conduct of the business of the mee�ng. The chairman’s decision on
points of order, maters of procedure or arising incidentally from the business of the mee�ng
shall be ﬁnal as shall be his determina�on as to whether any point or mater is of such a
nature.

25.6

En�tlement to atend and speak
Each Director shall be en�tled to atend and speak at any general mee�ng of the Company.
The chairman may invite any person to atend and speak at any general mee�ng of the
Company where he considers that this will assist in the delibera�ons of the mee�ng.

25.7

Adjournment of general mee�ng
The chairman may, with the consent of a mee�ng at which a quorum is present (and shall if so
directed by the mee�ng), adjourn the mee�ng from �me to �me and from place to place, but
no business shall be transacted at any adjourned mee�ng other than the business le�
unﬁnished at the mee�ng from which the adjournment took place. When a general mee�ng is
adjourned for thirty (30) days or more, no�ce of the adjourned mee�ng shall be given as in the
case of an original mee�ng. Otherwise it shall not be necessary to give any such no�ce.

25.8

Vo�ng on a show of hands
At any general mee�ng a resolu�on put to the vote of the mee�ng must be decided
on a show of hands unless a poll is demanded.
Unless a poll is so demanded, a declara�on by the chairman that a resolu�on has, on
a show of hands, been carried, or carried unanimously, or by a par�cular majority, or
lost, and an entry to that eﬀect in the Company’s book containing the minutes of
proceedings of the Company, is conclusive evidence of the fact. Neither the chairman
nor the minutes need state, and it is not necessary to prove, the number or
propor�on of the votes recorded in favour of or against the resolu�on.

25.9

When a poll may be demanded
A poll may only be demanded:
before the show of hands on that resolu�on is taken;
before the result of the show of hands on that resolu�on is declared; or
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immediately a�er the result of the show of hands on that resolu�on is declared.
25.10

Demand for poll
A poll may be demanded by either:
(i)

the chairman of the mee�ng;

(ii)

at least ﬁve (5) Members en�tled to vote at the mee�ng;

(iii)

a Member or Members represen�ng in aggregate not less than ten percent
(10%) of the total vo�ng rights of all the Members having the right to vote
at the mee�ng; or

(iv)

a Member or Members holding Shares conferring a right to vote on the
resolu�on on which an aggregate sum has been paid up equal to not less
than ten percent (10%) of the total sum paid up on all the Shares conferring
that right.

A demand for a poll does not prevent the con�nuance of the mee�ng for the
transac�on of any business other than the ques�on on which the poll has been
demanded.
25.11

Vo�ng on a poll
If a poll is properly demanded:
it must be taken in the manner and at the date and �me directed by the chairman;
on the elec�on of a chairman or on a ques�on of adjournment, it must be taken
immediately;
the result of the poll is a resolu�on of the mee�ng at which the poll was demanded;
and
the demand may be withdrawn.

25.12

No cas�ng vote for chairman
If there is an equality of votes either on a show of hands or on a poll, the chairman is not
en�tled to a second or cas�ng vote in addi�on to any other vote he may have or be en�tled to
exercise.
VOTES OF MEMBERS

26.1

Writen resolu�ons of Members
A resolu�on (including a Special Resolu�on) in wri�ng (in one or more counterparts) signed by
or on behalf of all Members for the �me being en�tled to receive no�ce of and to atend and
vote at general mee�ngs of the Company shall be as valid and eﬀec�ve as if the resolu�on had
been passed at a general mee�ng of the Company duly convened and held. A resolu�on in
wri�ng is adopted when all Members en�tled to do so have signed it.
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26.2

Registered Members to vote
No person shall be en�tled to vote at any general mee�ng unless he is registered as a Member
in the Register of Members on the record date for such mee�ng.

26.3

Vo�ng rights
Subject to these Ar�cles and to any rights or restric�ons for the �me being atached to any
Class or Classes of Shares:
on a show of hands, each Member present in person and each other person present
as a proxy or duly authorised representa�ve of a Member has one vote; and
on a poll, each Member present in person has one vote for each Share held by the
Member and each person present as a proxy or duly authorised representa�ve of a
Member has one vote for each Share held by the Member that the person
represents. Each frac�onal Share shall carry the applicable frac�on of one vote.

26.4

Vo�ng rights of joint holders
If a Share is held jointly and more than one of the joint holders votes in respect of that Share,
only the vote of the joint holder whose name appears ﬁrst in the Register of Members in
respect of that Share counts.

26.5

Vo�ng rights of Members incapable of managing their aﬀairs
A Member of unsound mind, or in respect of whom an order has been made by any court
having jurisdic�on in maters concerning mental disorder, may vote whether on a show of
hands or on a poll by his receiver, curator bonis, or other person on such Member's behalf
appointed by that court, and any such receiver, curator bonis or other person may vote by
proxy.

26.6

Vo�ng restric�on on an outstanding call
Unless the Directors decide otherwise, no Member shall be en�tled to be present or vote at
any general mee�ng either personally or by proxy un�l he has paid all calls due and payable on
every Share held by him whether alone or jointly with any other person together with interest
and expenses (if any) to the Company.

26.7

Objec�on to error in vo�ng
An objec�on to the right of a person to atend or vote at a general mee�ng or adjourned
general mee�ng:
(a)

may not be raised except at that mee�ng or adjourned mee�ng; and

(b)

must be referred to the chairman of the mee�ng whose decision is ﬁnal.

If any objec�on is raised to the right of a person to vote and the chairman disallows the
objec�on then the vote cast by that person is valid for all purposes.
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REPRESENTATION OF MEMBERS AT GENERAL MEETINGS
27.1

How Members may atend and vote
Subject to these Ar�cles, each Member en�tled to vote at a general mee�ng may
atend and vote at the general mee�ng:
(i)

in person, or where a Member is a company or non-natural person, by a
duly authorised representa�ve; or

(ii)

by one or more proxies.

A proxy or a duly authorised representa�ve may, but not need be, a Member of the
Company.
27.2

Appointment of proxies
The instrument appoin�ng a proxy shall be in wri�ng and be executed by or on behalf
of the Member appoin�ng the proxy.
A corpora�on may execute an instrument appoin�ng a proxy either under its
common seal (or in any other manner permited by law and having the same eﬀect as
if executed under seal) or under the hand of a duly authorised oﬃcer, atorney or
other person.
A Member may appoint more than one proxy to atend on the same occasion, but
only one proxy may be appointed in respect of any one Share.
The appointment of a proxy shall not preclude a Member from atending and vo�ng
at the mee�ng or any adjournment of it.

27.3

Form of instrument of proxy
The instrument appoin�ng a proxy may be in any usual or common form (or in any other form
approved by the Directors or prescribed by the Exchange Rules or the rules and requirements
of the Relevant System) and may be expressed to be for a par�cular general mee�ng (or any
adjournment of a general mee�ng) or generally un�l revoked.

27.4

Authority under instrument of proxy
The instrument appoin�ng a proxy shall be deemed (unless the contrary is stated in it) to
confer authority to demand or join in demanding a poll and to vote, on a poll, on a resolu�on
as a mo�on or an amendment of a resolu�on put to, or other business which may properly
come before, the mee�ng or mee�ngs for which it is given or any adjournment of any such
mee�ng, as the proxy thinks ﬁt.

27.5

Receipt of proxy appointment
The instrument appoin�ng a proxy and any authority under which it is executed shall be
deposited at the Registered Oﬃce or at such other place as is speciﬁed in the no�ce convening
the mee�ng (or in any instrument of proxy sent out by the Company) prior to the �me set out
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in such no�ce or instrument (or if no such �me is speciﬁed, no later than forty-eight (48) hours
before the �me appointed for holding the mee�ng or adjourned mee�ng). Notwithstanding
the foregoing, the chairman may, in any event, at his discre�on, direct that an instrument of
proxy shall be deemed to have been duly deposited.
27.6

Uncer�ﬁcated Proxy Instruc�on
In rela�on to any Shares which are held by means of a Relevant System, the Directors may
from �me to �me permit appointments of a proxy to be made by means of an electronic
communica�on in the form of an Uncer�ﬁcated Proxy Instruc�on. The Directors may in a
similar manner permit supplements to, or amendments or revoca�ons of, any such
Uncer�ﬁcated Proxy Instruc�on to be made by like means. The Directors may in addi�on
prescribe the method of determining the �me at which any such properly authen�cated
dematerialised instruc�on (and/or other instruc�on or no�ﬁca�on) is to be treated as received
by the Company or such par�cipant. Notwithstanding any other provision in these Ar�cles, the
Directors may treat any such Uncer�ﬁcated Proxy Instruc�on which purports to be or is
expressed to be sent on behalf of a holder of a Share as suﬃcient evidence of the authority of
the persons sending that instruc�on to send it on behalf of the holder.

27.7

Validity of votes cast by proxy
Votes given in accordance with the terms of an instrument of proxy shall be valid
notwithstanding the previous death or insanity of the principal or revoca�on of the instrument
of proxy or of the authority under which the instrument of proxy was executed, or the transfer
of the Share in respect of which the proxy is appointed unless no�ce in wri�ng of such death,
insanity, revoca�on or transfer was received by the Company at the Registered Oﬃce before
the commencement of the general mee�ng, or adjourned mee�ng at which the proxy voted.

27.8

Corporate representa�ves
A corpora�on which is a Member may, by resolu�on of its directors or other governing body,
authorise such person as it thinks ﬁt to act as its representa�ve at any mee�ng of the Company
or at any separate mee�ng of the holders of any Class of Shares. Any person so authorised
shall be en�tled to exercise the same powers on behalf of the corpora�on (in respect of that
part of the corpora�on's holdings to which the authority relates) as the corpora�on could
exercise if it were an individual Member. The corpora�on shall for the purposes of these
Ar�cles be deemed to be present in person at any such mee�ng if a person so authorised is
present at it. All references in these Ar�cles to atendance and vo�ng in person shall be
construed accordingly. A Director, the Secretary or some other person authorised for the
purpose by a Director may require the representa�ve to produce a cer�ﬁed copy of the
resolu�on so authorising him or such other evidence of his authority reasonably sa�sfactory to
such person before permi�ng him to exercise his powers.

27.9

Clearing Houses and Depositories
If a Clearing House or a Depository (or its nominee(s)), being a corpora�on, is a Member, it
may authorise such persons as it thinks ﬁt to act as its representa�ves at any mee�ng of the
Company or at any separate mee�ng of the holders of any Class of Shares provided that, if
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more than one person is so authorised, the authorisa�on shall specify the number and Class of
Shares in respect of which each such representa�ve is so authorised. Each person so
authorised under the provisions of this Ar�cle shall be deemed to have been duly authorised
without further evidence of the facts and be en�tled to exercise the same rights and powers
on behalf of the Clearing House or the Depository (or its nominee(s)) as if such person was the
registered holder of the Shares of the Company held by the Clearing House or the Depository
(or its nominee(s)).
27.10

Termina�on of proxy or corporate authority
A vote given or poll demanded by proxy or by the duly authorised representa�ve of a
corpora�on shall be valid notwithstanding the previous termina�on of the authority of the
person vo�ng or demanding a poll, unless no�ce of the termina�on was received by the
Company at the Registered Oﬃce, or at such other place at which the instrument of proxy was
duly deposited, or, where the appointment of proxy was contained in an electronic
communica�on, at the address at which such appointment was duly received, at least one
hour before the commencement of the mee�ng or adjourned mee�ng at which the vote is
given or the poll demanded or (in the case of a poll not taken on the same day as the mee�ng
or adjourned mee�ng) at least one hour before the �me appointed for taking the poll.

27.11

Amendment to resolu�on
If an amendment shall be proposed to any resolu�on but shall in good faith be ruled
out of order by the chairman of the mee�ng, any error in such ruling shall not
invalidate the proceedings on the substan�ve resolu�on.
ln the case of a resolu�on duly proposed as a Special Resolu�on, no amendment to it
(other than an amendment to correct a patent error) may be considered or voted on
and in the case of a resolu�on duly proposed as an Ordinary Resolu�on no
amendment to it (other than an amendment to correct a patent error) may be
considered or voted on unless either at least forty-eight (48) hours prior to the �me
appointed for holding the mee�ng or adjourned mee�ng at which such Ordinary
Resolu�on is to be proposed no�ce in wri�ng of the terms of the amendment and
inten�on to move it has been lodged at the Registered Oﬃce or the chairman of the
mee�ng in his absolute discre�on decides that it may be considered or voted on.

27.12

Shares that may not be voted
Shares that are beneﬁcially owned by the Company shall not be voted, directly or indirectly, at
any general mee�ng or Class mee�ng (as applicable) and shall not be counted in determining
the total number of outstanding Shares at any given �me.

27.13

Requirement for approval
Subject to the express requirements of the Memorandum, these Ar�cles, the Companies Law
and any provisions of the Exchange Rules (each as amended from �me to �me and, in the case
of the Exchange Rules, except to the extent of any express waiver thereof by the Exchange),
the holders of a majority of the Shares en�tled to vote on the subject mater and present in
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person or represented by proxy at a general mee�ng shall decide any ques�on brought before
such mee�ng.
APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS
28.1

Number of Directors
The Company may from �me to �me by Special Resolu�on establish or vary a maximum
and/or minimum number of Directors. Unless otherwise determined by the Company by
Special Resolu�on the number of Directors (other than alternate Directors) shall be not less
than two and shall not be more than seven.

28.2

No shareholding qualiﬁca�on
The Company may by Ordinary Resolu�on ﬁx a minimum shareholding required to be held by a
Director, but unless and un�l such a shareholding qualiﬁca�on is ﬁxed a Director is not
required to hold Shares.

28.3

Appointment of Directors
The Company may by Ordinary Resolu�on at an annual general mee�ng (and not at
any other general mee�ng) appoint a person who is willing to act to be a Director
either to ﬁll a vacancy or as an addi�on to the exis�ng Directors, provided that:
(i)

any such appointment would not cause the total number of Directors to
exceed any maximum number ﬁxed by or in accordance with these Ar�cles;

(ii)

no person other than a Director seeking re-elec�on in accordance with
Ar�cle 28.5 shall be eligible for appointment by Ordinary Resolu�on unless
the person or some Member intending to propose his or her nomina�on
has, at least 30 business days before the mee�ng at which his or her
proposed appointment is to be considered, le� at the Registered Oﬃce a
no�ce in wri�ng duly signed by the nominee giving his or her consent to the
nomina�on and signifying his or her candidature for the oﬃce or the
inten�on of the Member to propose the person. No�ce of every
candidature for elec�on as a Director shall be given to each Member with
or as part of the no�ce of the annual general mee�ng at which the elec�on
is to be proposed.

Any Director so elected by Ordinary Resolu�on is taken to have been elected with
eﬀect immediately a�er the end of the annual general mee�ng at which such
Ordinary Resolu�on was passed, unless such Ordinary Resolu�on speciﬁes a diﬀerent
�me.
Without prejudice to the Company's power to appoint a person to be a Director
pursuant to these Ar�cles:
(i)

the Directors shall have power at any �me to appoint any person who is
willing to act as a Director, either to ﬁll a vacancy or as an addi�on to the
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exis�ng Directors, subject to the total number of Directors not exceeding
any maximum number ﬁxed by or in accordance with these Ar�cles; and
(ii)

28.4

any Director so appointed shall, if s�ll a Director, re�re at the next annual
general mee�ng a�er his appointment and be eligible to stand for elec�on
as a Director at such annual general mee�ng. Such person shall not be
taken into account in determining the number or iden�ty of Directors who
are to re�re by rota�on at such mee�ng.

Appointment of execu�ve Directors
The Directors may appoint one or more of its members to an execu�ve oﬃce or other posi�on
of employment with the Company for such term and on any other condi�ons the Directors
think ﬁt. The Directors may revoke, terminate or vary the terms of any such appointment,
without prejudice to a claim for damages for breach of contract between the Director and the
Company.

28.5

Rota�onal re�rement at annual general mee�ng
The board of Directors shall be divided into three classes: Class I and Class II and Class
III. Class I shall consist of two (2) Directors. Class II shall consist of two (2) Directors.
Class III shall consist of three (3) Directors.
At the ﬁrst annual general mee�ng following the eﬀec�veness of these Ar�cles, the
term of oﬃce of the Class I Directors shall expire and Class I Directors elected to
succeed those Directors whose terms expire thereat shall be elected for a full term of
three years. At the second annual general mee�ng following the eﬀec�veness of
these Ar�cles, the term of oﬃce of the Class II Directors shall expire and Class II
Directors elected to succeed those Directors whose terms expire thereat shall be
elected for a full term of three years. At the third annual general mee�ng following
the eﬀec�veness of these Ar�cles, the term of oﬃce of the Class III directors shall
expire and Class III Directors elected to succeed those Directors whose terms expire
thereat shall be elected for a full term of three years. At each succeeding annual
general mee�ng, Directors shall be elected for a full term of three years to succeed
the directors of the class whose terms expire at such annual general mee�ng.

28.6

Posi�on of re�ring Director
A Director who re�res or whose term of oﬃce expires at an annual general mee�ng
(whether by rota�on or otherwise) may, if willing to act, be re-appointed. lf he is not
re-appointed or deemed to have been reappointed, he shall retain oﬃce un�l the
mee�ng appoints someone in his place or, if it does not do so, un�l the end of the
mee�ng.
At any annual general mee�ng at which a Director re�res by rota�on or whose term
of oﬃce expires the Company may ﬁll the vacancy and, if it does not do so, the
re�ring Director shall, if willing, be deemed to have been re-appointed unless it is
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expressly resolved not to ﬁll the vacancy or a resolu�on for the re-appointment of
the Director is put to the mee�ng and lost.
28.7

No age limit
No person shall be disqualiﬁed from being appointed or re-appointed as a Director
and no Director shall be requested to vacate that oﬃce by reason of his ataining the
age of seventy or any other age.
It shall not be necessary to give special no�ce of any resolu�on appoin�ng, reappoin�ng or approving the appointment of a Director by reason of his age.

28.8

Removal of Directors by Ordinary Resolu�on
The Company may:
(i)

by Special Resolu�on remove any Director before the expira�on of his
period of oﬃce, but without prejudice to any claim for damages which he
may have for breach of any contract of service between him and the
Company; and

(ii)

by Ordinary Resolu�on appoint another person who is willing to act to be a
Director in his place (subject to these Ar�cles, and in par�cular the
requirements of Ar�cle 28.3(a)).

Any person so appointed shall be treated, for the purposes of determining the �me
at which he or any other Director is to re�re, as if he had become a Director on the
day on which the person in whose place he is appointed was last appointed or reappointed a Director.
28.9

Other circumstances in which a Director ceases to hold oﬃce
Without prejudice to the provisions in these Ar�cles for re�rement (by rota�on or otherwise) a
Director ceases to hold oﬃce as a Director if:
he resigns as Director by no�ce in wri�ng delivered to the Directors or to the
Registered Oﬃce or tendered at a mee�ng of Directors;
he is not present personally or by proxy or represented by an alternate Director at
mee�ngs of the Directors for a con�nuous period of 6 months without special leave
of absence from the Directors, and the Directors pass a resolu�on that he has by
reason of such absence vacated oﬃce;
he only held oﬃce as a Director for a ﬁxed term and such term expires;
he dies, becomes bankrupt or makes any arrangement or composi�on with his
creditors generally; or
he is removed from oﬃce pursuant to these Ar�cles or the Companies Law or
becomes prohibited by law from being a Director, or if he would be prohibited by the
laws of Australia if they applied to the Company;
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an order is made by any court of competent jurisdic�on on the ground (however
formulated) of mental disorder for his deten�on or for the appointment of a
guardian or receiver or other person to exercise powers with respect to his property
or aﬀairs or he is admited to hospital in pursuance of an applica�on for admission
for treatment under any legisla�on rela�ng to mental health and the Directors
resolve that his oﬃce be vacated;
he is removed from oﬃce by no�ce in wri�ng addressed to him at his address as
shown in the Company's register of directors and signed by not less than two thirds
of all the other Directors in number (without prejudice to any claim for damages
which he may have for breach of contract against the Company); or
in the case of a Director who holds execu�ve oﬃce, his appointment to such
execu�ve oﬃce is terminated or expires and the Directors resolve that his oﬃce be
vacated.
A Resolu�on of the Directors declaring a Director to have vacated oﬃce pursuant to this Ar�cle
shall be conclusive as to the fact and grounds of vaca�on stated in the resolu�on.
ALTERNATE DIRECTORS
29.1

Appointment
A Director (other than an alternate Director) may appoint any other Director or any
person approved for that purpose by the Directors and willing to act, to be his
alternate by no�ce in wri�ng delivered to the Directors or to the Registered Oﬃce, or
in any other manner approved by the Directors.
The appointment of an alternate Director who is not already a Director shall require
the approval of either a majority of the Directors or the Directors by way of a
Directors' resolu�on.
An alternate Director need not hold a Share qualiﬁca�on and shall not be counted in
reckoning any maximum or minimum number of Directors allowed by these Ar�cles.

29.2

Responsibility
Every person ac�ng as an alternate Director shall be an oﬃcer of the Company, shall alone be
responsible to the Company for his own acts and defaults and shall not be deemed to be the
agent of the Director appoin�ng him.

29.3

Par�cipa�on at Directors' mee�ngs
An alternate Director shall (subject to his giving to the Company an address at which no�ces
may be served on him) be en�tled to receive no�ce of all mee�ngs of the Directors and all
commitees of the Directors of which his appointor is a member and, in the absence from such
mee�ngs of his appointor, to atend and vote at such mee�ngs and to exercise all the powers,
rights, du�es and authori�es of his appointor (other than the power to appoint an alternate
Director). A Director ac�ng as alternate Director shall have a separate vote at Directors'
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mee�ngs for each Director for whom he acts as alternate Director, but he shall count as only
one for the purpose of determining whether a quorum is present.
29.4

lnterests
An alternate Director shall be en�tled to contract and be interested in and beneﬁt from
contracts or arrangements with the Company and to be repaid expenses and to be indemniﬁed
in the same way and to the same extent as a Director. However, he shall not be en�tled to
receive from the Company any fees for his services as alternate, except only such part (if any)
of the fee payable to his appointor as such appointor may by no�ce in wri�ng to the Company
direct. Subject to this Ar�cle, the Company shall pay to an alternate Director such expenses as
might properly have been paid to him if he had been a Director.

29.5

Termina�on of appointment
An alternate Director shall cease to be an alternate Director:
if his appointor revokes his appointment by no�ce delivered to the Directors or to
the Registered Oﬃce or in any other manner approved by the Directors; or
if his appointor ceases for any reason to be a Director, provided that if any Director
re�res but is re-appointed or deemed to be re-appointed at the same mee�ng, any
valid appointment of the alternate Director which was in force immediately before
his re�rement shall remain in force; or
if any event happens in rela�on to him which, if he were a Director, would cause his
oﬃce as Director to be vacated.
POWERS OF DIRECTORS

30.1

General powers to manage the Company’s business
Subject to the provisions of the Companies Law, the Memorandum and these Ar�cles
and to any direc�ons given by Special Resolu�on, the business of the Company shall
be managed by the Directors, who may exercise all the powers of the Company. No
altera�on of the Memorandum or Ar�cles and no such direc�on shall invalidate any
prior act of the Directors which would have been valid if that altera�on had not been
made or that direc�on had not been given.
The powers given by this Ar�cle shall not be limited by any special power given to the
Directors by these Ar�cles and a duly convened mee�ng of Directors at which a
quorum is present may exercise all powers exercisable by the Directors.

30.2

Signing of cheques
All cheques, promissory notes, dra�s, bills of exchange and other nego�able instruments and
all receipts for monies paid to the Company shall be signed, drawn, accepted, endorsed or
otherwise executed as the case may be in such manner as the Directors shall determine.

30.3

Re�rement payments and other beneﬁts
41

The Directors on behalf of the Company may pay a gratuity or pension or allowance on
re�rement to any Director who has held any other salaried oﬃce or place of proﬁt with the
Company or to his widow or dependants and may make contribu�ons to any fund and pay
premiums for the purchase or provision of any such gratuity, pension or allowance.
30.4

Borrowing powers of Directors
The Directors may exercise all the powers of the Company to borrow money and to mortgage
or charge all or any part of its undertaking and property and to issue debentures, debenture
stock, mortgages, bonds and other such securi�es whether outright or as security for any debt,
liability or obliga�on of the Company or of any third party.
PROCEEDINGS OF DIRECTORS

31.1

Directors' mee�ngs
Subject to the provisions of these Ar�cles, the Directors may regulate their proceedings as they
think ﬁt.

31.2

Vo�ng
Ques�ons arising at any Directors’ mee�ng shall be decided by a simple majority of votes. In
the case of an equality of votes, the chairman shall not have a second or cas�ng vote. A
Director who is also an alternate Director shall be en�tled in the absence of his appointor to a
separate vote on behalf of his appointor in addi�on to his own vote.

31.3

No�ce of a Directors' mee�ng
A Director or an alternate Director may, or any other oﬃcer of the Company at the request of
a Director or alternate Director shall, call a mee�ng of the Directors by not less than twentyfour (24) hours' no�ce. No�ce of a mee�ng of the Directors must specify the �me and place of
the mee�ng and the general nature of the business to be considered, and shall be deemed to
be given to a Director if it is given to him personally or by word of mouth or sent in wri�ng to
his last known address given to the Company by him for such purpose or given by electronic
communica�ons to an address for the �me being no�ﬁed to the Company by the Director. A
Director may waive the requirement that no�ce of any Directors' mee�ng be given to him,
either at, before or a�er the mee�ng.

31.4

Failure to give no�ce
A Director or alternate Director who atends any Directors' mee�ng waives any objec�on that
he or she may have to any failure to give no�ce of that mee�ng. The accidental failure to give
no�ce of a Directors' mee�ng to, or the non-receipt of no�ce by, any person en�tled to receive
no�ce of that mee�ng does not invalidate the proceedings at that mee�ng or any resolu�on
passed at that mee�ng.

31.5

Quorum
No business shall be transacted at any mee�ng of the Directors unless a quorum is present.
The quorum may be ﬁxed by the Directors, and unless so ﬁxed shall be two (2) if there are two
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or more Directors, and shall be one if there is only one Director. A person who holds oﬃce only
as an alternate Director shall, if his appointor is not present, be counted in the quorum.
31.6

Power to act notwithstanding vacancies
The con�nuing Directors or sole con�nuing Director may act notwithstanding any vacancies in
their number, but if the number of Directors is less than the number ﬁxed as the quorum, the
con�nuing Directors or Director may act only for the purpose of ﬁlling vacancies in that
number, or for calling a general mee�ng of the Company.

31.7

Chairman to preside
The Directors may elect a chairman of their board and determine the period for which he is to
hold oﬃce, but if no such chairman is elected, or if at any mee�ng the chairman is not present
within ﬁve minutes a�er the �me appointed for the mee�ng, the Directors present may
appoint one of their number to be chairman of the mee�ng.

31.8

Validity of acts of Directors in spite of a formal defect
All acts done by a mee�ng of the Directors or of a commitee of Directors (including any
person ac�ng as an alternate Director) shall, notwithstanding that it be a�erwards discovered
that there was a defect in the appointment of any Director or alternate Director, or that they
or any of them were disqualiﬁed from holding oﬃce (or had vacated oﬃce) or were not
en�tled to vote, be as valid as if every such person had been duly appointed and qualiﬁed to
be a Director or alternate Director as the case may be and had been en�tled to vote.

31.9

Directors’ mee�ngs by telephone or other communica�on device
A mee�ng of the Directors (or commitee of Directors) may be held by means of any
telephone, electronic or such other communica�ons facili�es that permit all persons in the
mee�ng to communicate with each other simultaneously and instantaneously and
par�cipa�on in such a mee�ng shall cons�tute presence in person at such mee�ng. Unless
otherwise determined by the Directors the mee�ng shall be deemed to be held at the place
where the chairman is physically present.

31.10

Writen resolu�ons of Directors
A resolu�on in wri�ng (in one or more counterparts) signed by all the Directors or all the
members of a commitee of Directors (an alternate Director being en�tled to sign such a
resolu�on on behalf of his appointor) shall be as valid and eﬀec�ve as if it had been passed at
a mee�ng of the Directors, or commitee of Directors as the case may be, duly convened and
held. A resolu�on in wri�ng is adopted when all the Directors (whether personally, by an
alternate Director or by a proxy) have signed it.

31.11

Appointment of a proxy
A Director but not an alternate Director may be represented at any mee�ng of the Directors by
a proxy appointed in wri�ng by him. The proxy shall count towards the quorum and the vote of
the proxy shall for all purposes be deemed to be that of the appoin�ng Director. The authority
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of any such proxy shall be deemed unlimited unless expressly limited in the writen instrument
appoin�ng him.
31.12

Presump�on of assent
A Director (or alternate Director) present at a mee�ng of Directors is taken to have cast a vote
in favour of a resolu�on of the Directors unless his dissent shall be entered in the minutes of
the mee�ng or unless he shall ﬁle his writen dissent from such ac�on with the chairman or
secretary of the mee�ng before the adjournment of the mee�ng or shall forward such dissent
by registered post to such person immediately a�er the adjournment of the mee�ng. Such
right to dissent shall not apply to a Director who voted in favour of a resolu�on of the
Directors.

31.13

Directors’ interests
Subject to the provisions of the Companies Law and provided that he has declared to the
Directors the nature and extent of any personal interest of his in a mater, transac�on or
arrangement, a Director or alternate Director notwithstanding his oﬃce may:
hold any oﬃce or place of proﬁt in the Company, except that of Auditor;
hold any oﬃce or place of proﬁt in any other company or en�ty promoted by the
Company or in which it has an interest of any kind;
enter into any contract, transac�on or arrangement with the Company or in which
the Company is otherwise interested;
act in a professional capacity (or be a member of a ﬁrm which acts in a professional
capacity) for the Company, except as Auditor;
sign or par�cipate in the execu�on of any document in connec�on with maters
related to that interest;
par�cipate in, vote on and be counted in the quorum at any mee�ng of the Directors
that considers maters rela�ng to that interest; and
do any of the above despite the ﬁduciary rela�onship of the Director’s oﬃce:
(i)

without any liability to account to the Company for any direct or indirect
beneﬁt accruing to the Director; and

(ii)

without aﬀec�ng the validity of any contract, transac�on or arrangement.

For the purposes of this Ar�cle, a general no�ce given to the Directors that a Director is to be
regarded as having an interest of the nature and extent speciﬁed in the no�ce in any mater,
transac�on or arrangement for which a speciﬁed person or class of persons is interested shall
be deemed to be a disclosure that the Director has an interest in any such mater, transac�on
or arrangement of the nature and extent so speciﬁed.
31.14

Minutes of mee�ngs to be kept
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The Directors shall cause minutes to be made in books kept for the purpose of all
appointments of oﬃcers made by the Directors, all proceedings at general and Class mee�ngs
of the Company and mee�ngs of the Directors or commitees of the Directors, including the
names of the Directors or alternate Directors present at each mee�ng.
DELEGATION OF DIRECTORS' POWERS
32.1

Power of Directors to delegate
The Directors may:
delegate any of their powers, authori�es and discre�ons to any commitee of the
Directors consis�ng of one or more Directors and (if the Directors think ﬁt) to one or
more other persons in each case to such extent, by such means (including by power
of atorney) and on such terms and condi�ons as the Directors think ﬁt;
authorise any person to whom powers, authori�es and discre�ons are delegated
under this Ar�cle by the Directors to further delegate some or all of those powers,
authori�es and discre�ons;
delegate their powers, authori�es and discre�ons under this Ar�cle either collaterally
with or to the exclusion of their own powers, authori�es and discre�ons; and
at any �me revoke any delega�on made under this Ar�cle by the Directors in whole
or in part or vary its terms and condi�ons.

32.2

Delega�on to Commitees
A commitee to which any powers, authori�es and discre�ons have been delegated under the
preceding Ar�cle must exercise those powers, authori�es and discre�ons in accordance with
the terms of delega�on and any other regula�ons that may be imposed by the Directors on
that commitee. The proceedings of a commitee of the Directors must be conducted in
accordance with any regula�ons imposed by the Directors, and, subject to any such
regula�ons, to the provisions of these Ar�cles dealing with proceedings of Directors insofar as
they are capable of applying.

32.3

Delega�on to execu�ve Directors
The Directors may delegate to a Director holding execu�ve oﬃce any of its powers, authori�es
and discre�ons for such �me and on such terms and condi�ons as it shall think ﬁt. The
Directors may grant to a Director the power to sub-delegate, and may retain or exclude the
right of the Directors to exercise the delegated powers, authori�es or discre�ons collaterally
with the Director. The Directors may at any �me revoke the delega�on or alter its terms and
condi�ons.

32.4

Delega�on to local boards
The Directors may establish any local or divisional board or agency for managing any
of the aﬀairs of the Company whether in the Cayman Islands or elsewhere and may
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appoint any persons to be members of a local or divisional board, or to be managers
or agents, and may ﬁx their remunera�on.
The Directors may delegate to any local or divisional board, manager or agent any of
its powers and authori�es (with power to sub-delegate) and may authorise the
members of any local or divisional board or any of them to ﬁll any vacancies and to
act notwithstanding vacancies.
Any appointment or delega�on under this Ar�cle may be made on such terms and
subject to such condi�ons as the Directors think ﬁt and the Directors may remove
any person so appointed, and may revoke or vary any delega�on.
32.5

Appoin�ng an atorney, agent or authorised signatory of the Company
The Directors may by power of atorney or otherwise appoint any person to be the
atorney, agent or authorised signatory of the Company for such purpose and with
such powers, authori�es and discre�ons (not exceeding those vested in or
exercisable by the Directors under these Ar�cles) and for such period and subject to
such condi�ons as they think ﬁt.
Any such power of atorney or other appointment may contain such provisions for
the protec�on and convenience of persons dealing with any such atorney, agent or
authorised signatory as the Directors think ﬁt and may also authorise any such
atorney, agent or authorised signatory to delegate all or any of the powers,
authori�es and discre�ons vested in such person.

32.6

Oﬃcers
The Directors may appoint such oﬃcers (including a Secretary) as they consider necessary on
such terms, at such remunera�on and to perform such du�es, and subject to such provisions
as to disqualiﬁca�on and removal as the Directors think ﬁt. Unless otherwise speciﬁed in the
terms of his appointment, an oﬃcer may be removed from that oﬃce by resolu�on of the
Directors or by Ordinary Resolu�on.
DIRECTORS' RENUMERATION, EXPENSES AND BENEFITS

33.1

Fees
Unless otherwise restricted by the Memorandum of Associa�on or these Ar�cles, the board of
Directors shall have the authority to ﬁx the compensa�on of Directors. In addi�on, the
Directors may be paid their expenses, if any, of atendance at each mee�ng of the board of
Directors. Nothing herein shall preclude any Director from serving the Company in any other
capacity and receiving compensa�on therefor. Members of special or standing commitees
may be allowed like compensa�on for atending commitee mee�ngs or serving on such
commitees. The maximum aggregate compensa�on permited for all non-execu�ve Directors
for their service as a member of the board of Directors shall be three hundred and ﬁ�y
thousand Australian Dollars (AU$350,000).

33.2

Expenses
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A Director may also be paid all travelling, hotel and other expenses properly incurred by him in
connec�on with his atendance at mee�ngs of the Directors or of commitees of the Directors
or general mee�ngs or separate mee�ngs of the holders of any Class of Shares or otherwise in
connec�on with the discharge of his du�es as a Director, including (without limita�on) any
professional fees incurred by him (with the approval of the Directors or in accordance with any
procedures s�pulated by the Directors) in taking independent professional advice in
connec�on with the discharge of such du�es.
33.3

Remunera�on of execu�ve Directors
The salary or remunera�on of a Director appointed to hold employment or execu�ve oﬃce in
accordance with the Ar�cles may be a ﬁxed sum of money, or wholly or in part governed by
business done or proﬁts made, or as otherwise decided by the Directors (including, for the
avoidance of doubt, by the Directors ac�ng through a duly authorised Directors' commitee),
and may be in addi�on to or instead of a fee payable to him for his services as Director
pursuant to these Ar�cles.

33.4

Special remunera�on
A Director who, at the request of the Directors, goes or resides abroad, makes a special
journey or performs a special service on behalf of or for the Company (including, without
limita�on, services as a chairman of the board of Directors, services as a member of any
commitee of the Directors and services which the Directors consider to be outside the scope
of the ordinary du�es of a Director) may be paid such reasonable addi�onal remunera�on
(whether by way of salary, bonus, commission, percentage of proﬁts or otherwise) and
expenses as the Directors (including, for the avoidance of doubt, the Directors ac�ng through a
duly authorised Directors' commitee) may decide.

33.5

Pensions and other beneﬁts
The Directors may exercise all the powers of the Company to provide pensions or other
re�rement or superannua�on beneﬁts and to provide death or disability beneﬁts or other
allowances or gratui�es (by insurance or otherwise) for a person who is or has at any �me
been a Director, an oﬃcer or a director or an employee of a company which is or was a Group
Undertaking, a company which is or was allied to or associated with the Company or with a
Group Undertaking or a predecessor in business of the Company or of a Group Undertaking
(and for any member of his family, including a spouse or former spouse, or a person who is or
was dependent on him). For this purpose the Directors may establish, maintain, subscribe and
contribute to any scheme, trust or fund and pay premiums. The Directors may arrange for this
to be done by the Company alone or in conjunc�on with another person. A Director or former
Director is en�tled to receive and retain for his own beneﬁt any pension or other beneﬁt
provided in accordance with this Ar�cle and is not obliged to account for it to the Company.
SEAL

34.1

Directors to determine use of Seal
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The Company may, if the Directors so determine, have a Seal. The Seal shall only be used with
the authority of the Directors or a commitee of the Directors established for such purpose.
Every document to which the Seal is aﬃxed shall be signed by at least one person who shall be
either a Director or some oﬃcer or other person appointed by the Directors for that purpose
unless the Directors decide that, either general or in a par�cular case, that a signature may be
dispensed with or aﬃxed by mechanical means.
34.2

Duplicate Seal
The Company may have for use in any place or places outside the Cayman Islands a duplicate
Seal or Seals each of which shall be a facsimile of the common Seal of the Company and, if the
Directors so determine, with the addi�on on its face of the name of every place where it is to
be used.
DIVIDENDS, DISTRIBUTIONS AND RESERVES

35.1

Declara�on
Subject to the Companies Law and these Ar�cles, the Directors may declare dividends and
distribu�ons on any one or more Classes of Shares in issue and authorise payment of the
dividends or distribu�ons out of the funds of the Company lawfully available therefor. No
dividend or distribu�on shall be paid except out of the realised or unrealised proﬁts of the
Company, or out of the share premium account, or as otherwise permited by the Companies
Law.

35.2

lnterim dividends
Subject to the Companies Law, the Directors may pay such interim dividends (including any
dividend payable at a ﬁxed rate) as appears to the Directors to be available for distribu�on. lf
at any �me the share capital of the Company is divided into diﬀerent Classes, the Directors
may pay such interim dividends on Shares which rank a�er Shares conferring preferen�al
rights with regard to dividend as well as on Shares conferring preferen�al rights, unless at the
�me of payment any preferen�al dividend is in arrears. lf the Directors act in good faith, they
shall not incur any liability to the holders of Shares conferring preferen�al rights for any loss
that they may suﬀer by the lawful payment of an interim dividend on any Shares ranking a�er
those with preferen�al rights.

35.3

En�tlement to dividends
Except as otherwise provided by these Ar�cles or the rights atached to Shares:
(i)

a dividend shall be declared and paid according to the amounts paid up
(otherwise than in advance of calls) on the nominal value of the Shares on
which the dividend is paid; and

(ii)

dividends shall be appor�oned and paid propor�onately to the amounts
paid up on the nominal value of the Shares during any por�on or por�ons
of the period in respect of which the dividend is paid, but if any Share is
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issued on terms that it shall rank for dividend as from a par�cular date, it
shall rank for dividend accordingly.
Except as otherwise provided by these Ar�cles or the rights atached to Shares:

35.4

(i)

a dividend may be paid in any currency or currencies decided by the
Directors; and

(ii)

the Company may agree with a Member that any dividend declared or
which may become due in one currency will be paid to the Member in
another currency, for which purpose the Directors may use any relevant
exchange rate current at any �me as the Directors may select for the
purpose of calcula�ng the amount of any Member's en�tlement to the
dividend.

Payment methods
The Company may pay a dividend, interest or other amount payable in respect of a
Share in cash or by cheque, warrant or money order or by a bank or other funds
transfer system or (in respect of any uncer�ﬁcated Share or any Share represented
by a Depository Interest) through the Relevant System in accordance with any
authority given to the Company to do so (whether in wri�ng, through the Relevant
System or otherwise) by or on behalf of the Member in a form or in a manner
sa�sfactory to the Directors. Any joint holder or other person jointly en�tled to a
Share may give an eﬀec�ve receipt for a dividend, interest or other amount paid in
respect of such Share.
The Company may send a cheque, warrant or money order by post:
(i)

in the case of a sole holder, to his registered address;

(ii)

in the case of joint holders, to the registered address of the person whose
name stands ﬁrst in the Register of Members;

(iii)

in the case of a person or persons en�tled by transmission to a Share, as if it
were a no�ce given in accordance with Ar�cle 15; or

(iv)

in any case, to a person and address that the person or persons en�tled to
the payment may in wri�ng direct.

Every cheque, warrant or money order shall be sent at the risk of the person or
persons en�tled to the payment and shall be made payable to the order of the
person or persons en�tled or to such other person or persons as the person or
persons en�tled may in wri�ng direct. The payment of the cheque, warrant or money
order shall be a good discharge to the Company. lf payment is made by a bank or
other funds transfer or through the Relevant System, the Company shall not be
responsible for amounts lost or delayed in the course of transfer. lf payment is made
by or on behalf of the Company through the Relevant System:
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(i)

the Company shall not be responsible for any default in accoun�ng for such
payment to the Member or other person en�tled to such payment by a
bank or other ﬁnancial intermediary of which the Member or other person
is a customer for setlement purposes in connec�on with the Relevant
System; and

(ii)

the making of such payment in accordance with any relevant authority
referred to in paragraph (a) above shall be a good discharge to the
Company.

The Directors may:
(i)

lay down procedures for making any payments in respect of uncer�ﬁcated
Shares through the Relevant System;

(ii)

allow any holder of uncer�ﬁcated Shares to elect to receive or not to
receive any such payment through the Relevant System; and

(iii)

lay down procedures to enable any such holder to make, vary or revoke any
such elec�on.

The Directors may withhold payment of a dividend (or part of a dividend) payable to
a person en�tled by transmission to a Share un�l he has provided any evidence of his
en�tlement that the Directors may reasonably require.
35.5

Deduc�ons
The Directors may deduct from any dividend or other amounts payable to any person in
respect of a Share all such sums as may be due from him to the Company on account of calls or
otherwise in rela�on to any Shares.

35.6

Interest
No dividend or other money payable in respect of a Share shall bear interest against the
Company, unless otherwise provided by the rights atached to the Share.

35.7

Unclaimed dividends
All unclaimed dividends or other monies payable by the Company in respect of a Share may be
invested or otherwise made use of by the Directors for the beneﬁt of the Company un�l
claimed. The payment of any unclaimed dividend or other amount payable by the Company in
respect of a Share into a separate account shall not cons�tute the Company a trustee in
respect of it. Any dividend unclaimed a�er a period of three (3) years from the date the
dividend became due for payment shall be forfeited and shall revert to the Company.

35.8

Uncashed dividends
lf, in respect of a dividend or other amount payable in respect of a Share:
a cheque, warrant or money order is returned undelivered or le� uncashed; or
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a transfer made by or through a bank transfer system and/or other funds transfer
system(s) (including, without limita�on, the Relevant System in rela�on to any
uncer�ﬁcated Shares) fails or is not accepted, on two consecu�ve occasions, or one
occasion and reasonable enquiries have failed to establish another address or
account of the person en�tled to the payment,
the Company shall not be obliged to send or transfer a dividend or other amount payable in
respect of such Share to such person un�l he no�ﬁes the Company of an address or account to
be used for such purpose.
35.9

Dividends in kind
The Directors may direct that any dividend or distribu�on shall be sa�sﬁed wholly or partly by
the distribu�on of assets (including, without limita�on, paid up Shares or securi�es of any
other body corporate). Where any diﬃculty arises concerning such distribu�on, the Directors
may setle it as it thinks ﬁt. ln par�cular (without limita�on), the Directors may:
issue frac�onal cer�ﬁcates or ignore frac�ons;
ﬁx the value for distribu�on of any assets, and may determine that cash shall be paid
to any Member on the foo�ng of the value so ﬁxed in order to adjust the rights of
Members; and
vest any assets in trustees on trust for the persons en�tled to the dividend.

35.10

Scrip dividends
The Directors may oﬀer any holders of Shares the right to elect to receive Shares,
credited as fully paid, instead of cash in respect of the whole (or some part, to be
determined by the Directors) of any dividend speciﬁed by the Ordinary Resolu�on,
subject to the Companies Law and to the provisions of this Ar�cle.
The Directors may make any provision they consider appropriate in rela�on to an
allotment made or to be made pursuant to this Ar�cle (whether before or a�er the
passing or the Ordinary Resolu�on referred to in paragraph (a) of this Ar�cle),
including (without limita�on):
(i)

the giving of no�ce to holders of the right of elec�on oﬀered to them;

(ii)

the provision of forms of elec�on and/or a facility and a procedure for
making elec�ons through the Relevant System (whether in respect of a
par�cular dividend or dividends generally);

(iii)

determina�on of the procedure for making and revoking elec�ons;

(iv)

the place at which, and the latest �me by which, forms of elec�on and
other relevant documents must be lodged in order to be eﬀec�ve;

(v)

the disregarding or rounding up or down or carrying forward of frac�onal
en�tlements, in whole or in part, or the accrual of the beneﬁt of frac�onal
en�tlements to the Company (rather than to the holders concerned); and
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(vi)

the exclusion from any oﬀer of any holders of Shares where the Directors
consider that the making of the oﬀer to them would or might involve the
contraven�on of the laws of any territory or that for any other reason the
oﬀer should not be made to them.

The dividend (or that part of the dividend in respect of which a right of elec�on has
been oﬀered) shall not be payable on Shares in respect of which a valid elec�on has
been made ("the elected Shares"). Instead addi�onal Shares shall be alloted to the
holders of the elected Shares on the basis of allotment determined under this Ar�cle.
For such purpose, the Directors may capitalise out of any amount for the �me being
standing to the credit of any reserve or fund of the Company (including any share
premium account, capital redemp�on reserve and proﬁt and loss account), whether
or not available for distribu�on, a sum equal to the aggregate nominal amount of the
addi�onal Shares to be alloted on that basis and apply it in paying up in full the
appropriate number of unissued Shares for allotment and distribu�on to the holders
of the elected Shares on that basis.
The addi�onal Shares when alloted shall rank equally in all respects with the fully
paid Shares in issue on the record date for the dividend in respect of which the right
of elec�on has been oﬀered, except that they will not rank for any dividend or other
en�tlement which has been declared, paid or made by reference to such record date.
The Directors may:

35.11

(i)

do all acts and things which it considers necessary or expedient to give
eﬀect to any such capitalisa�on, and may authorise any person to enter on
behalf of all the Members interested into an agreement with the Company
providing for such capitalisa�on and incidental maters and any agreement
so made shall be binding on all concerned;

(ii)

establish and vary a procedure for elec�on mandates in respect of future
rights of elec�on and determine that every duly eﬀected elec�on in respect
of any Shares shall be binding on every successor in �tle to the holder of
such Shares; and

(iii)

terminate, suspend or amend any oﬀer of the right to elect to receive
Shares in lieu of any cash dividend at any �me and generally implement any
scheme in rela�on to any such oﬀer on such terms and condi�ons as the
Directors may from �me to �me determine and take such other ac�on as
the Directors may deem necessary or desirable from �me to �me in respect
of any such scheme.

Reserves
The Directors may set aside out of the proﬁts of the Company and carry to reserve such sums
as it thinks ﬁt. Such sums standing to reserve may be applied, at the Directors' discre�on, for
any purpose to which the proﬁts of the Company may properly be applied and, pending such
applica�on, may either be employed in the business of the Company or be invested in such
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investments as the Directors thinks ﬁt. The Directors may divide the reserve into such special
funds as it thinks ﬁt and may consolidate into one fund any special funds or any parts of any
special funds into which the reserve may have been divided as it thinks ﬁt. The Directors may
also carry forward any proﬁts without placing them to reserve.
35.12

Capitalisa�on of proﬁts and reserves
The Directors may, with the authority of an Ordinary Resolu�on:
(i)

subject to this Ar�cle, resolve to capitalise any undivided proﬁts of the
Company not required for paying any preferen�al dividend (whether or not
available for distribu�on) or any sum standing to the credit of any reserve
or fund of the Company (including any share premium account, capital
redemp�on reserve and proﬁt and loss account), whether or not available
for distribu�on;

(ii)

appropriate the sum resolved to be capitalised to the holders of Shares in
propor�on to the nominal amounts of the Shares (whether or not fully
paid) held by them respec�vely which would en�tle them to par�cipate in a
distribu�on of that sum if the Shares were fully paid and the sum were then
distributable and were distributed by way of dividend and apply such sum
on their behalf either in or towards paying up the amounts, if any, unpaid
on any Shares held by them respec�vely, or in paying up in full unissued
Shares or debentures of the Company of a nominal amount equal to that
sum, and allot the Shares or debentures credited as fully paid to those
holders of Shares or as the Directors may direct, in those propor�ons, or
partly in one way and partly in the other, but so that the share premium
account, the capital redemp�on reserve and any proﬁts or reserves which
are not available for distribu�on may, for the purposes of this Ar�cle, only
be applied in paying up unissued Shares to be alloted to Members credited
as fully paid;

(iii)

resolve that any Shares so alloted to any Member in respect of a holding by
him of any partly paid Shares shall, so long as such Shares remain partly
paid, rank for dividend only to the extent that such partly paid Shares rank
for dividend;

(iv)

make such provision by the issue of frac�onal cer�ﬁcates (or by ignoring
frac�ons or by accruing the beneﬁt of frac�ons to the Company rather than
to the holders concerned) or by payment in cash or otherwise as the
Directors may determine in the case of Shares or debentures becoming
distributable in frac�ons;

(v)

authorise any person to enter on behalf of all the Members concerned into
an agreement with the Company providing for either:
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(A)

the allotment to them respec�vely, credited as fully paid, of any
further Shares or debentures to which they are en�tled upon such
capitalisa�on; or

(B)

the payment up by the Company on behalf of such Members by
the applica�on thereto of their respec�ve propor�ons of the
reserves or proﬁts resolved to be capitalised, of the amounts or
any part of the amounts remaining unpaid on their exis�ng
Shares,

and so that any such agreement shall be binding on all such Members; and
(vi)

generally do all acts and things required to give eﬀect to such resolu�on.

SHARE PREMIUM ACCOUNT
36.1

Directors to maintain share premium account
The Directors shall establish a share premium account in accordance with the Companies Law.
They shall carry to the credit of that account from �me to �me an amount equal to the amount
or value of the premium paid on the issue of any Share or capital contributed or such other
amounts required by the Companies Law.

36.2

Debits to share premium account
The following amounts shall be debited to any share premium account:
(i)

on the redemp�on or purchase of a Share, the diﬀerence between the
nominal value of that Share and the redemp�on or purchase price; and

(ii)

any other amount paid out of a share premium account as permited by the
Companies Law.

Notwithstanding paragraph (a) above, on the redemp�on or purchase of a Share, the
Directors may pay the diﬀerence between the nominal value of that Share and the
redemp�on purchase price out of the proﬁts of the Company or, as permited by the
Companies Law, out of capital.
DISTRIBUTION PAYMENT RESTRICTIONS
Notwithstanding any other provision of these Ar�cles, the Company shall not be obliged to
make any payment to a Member in respect of a dividend, repurchase, redemp�on or other
distribu�on if the Directors suspect that such payment may result in the breach or viola�on of
any applicable laws or regula�ons (including, without limita�on, any an�-money laundering
laws or regula�ons) or such refusal is required by the laws and regula�ons governing the
Company or its service providers.
BOOKS OF ACCOUNT
38.1

Books of account to be kept

54

The Directors shall cause proper books of account to be kept with respect to all sums of money
received and expended by the Company and the maters in respect of which the receipt or
expenditure takes place, all sales and purchases of goods by the Company and the assets and
liabili�es of the Company. Proper books shall not be deemed to be kept if there are not kept
such books of account as are necessary to give a true and fair view of the state of the aﬀairs of
the Company and to explain its transac�ons.
38.2

Inspec�on by Members
The Directors shall from �me to �me determine whether and to what extent and at what �mes
and places and under what condi�ons or regula�ons the accounts and books of the Company
or any of them will be open to the inspec�on of Members (not being Directors). No Member
(not being a Director) shall have any right of inspec�ng any account or book or document of
the Company except as conferred by the Companies Law by order of the court or authorised by
the Directors or by Ordinary Resolu�on.

38.3

Accounts required by law
The Directors shall cause to be prepared and to be laid before the Company at each annual
general mee�ng proﬁt and loss accounts, balance sheets, group accounts (if any) and such
other reports and accounts as may be required by law.

38.4

Reten�on of records
All books of account maintained by the Company shall be retained for a period of at least ﬁve
years, or such longer period required by any applicable law or regula�on from �me to �me.
AUDIT

39.1

Appointment of Auditor
The Directors may appoint an Auditor who shall hold oﬃce un�l removed from oﬃce by a
resolu�on of the Directors, and may ﬁx the Auditor’s remunera�on.

39.2

Rights of Auditor
The Auditor shall have a right of access at all �mes to the books and accounts and vouchers of
the Company and shall be en�tled to require from the Directors and oﬃcers of the Company
such informa�on and explana�on as may be necessary for the performance of the du�es of
the Auditor.

39.3

Repor�ng requirements of Auditor
Auditors shall, if so required by the Directors, make a report on the accounts of the Company
during their tenure of oﬃce at the next general mee�ng following their appointment, and at
any other �me during their term of oﬃce, upon request of the Directors or any general
mee�ng of the Company.
NOTICES

40.1

Forms of no�ces
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Any no�ce to be given to or by any person pursuant to these Ar�cles (other than a no�ce
calling a mee�ng of the Directors) shall be in wri�ng or shall be given using electronic
communica�ons to an address for the �me being no�ﬁed for that purpose to the person giving
the no�ce, except that a no�ce to a holder of any uncer�ﬁcated Shares or given in respect of
any such Shares may be given electronically through the Relevant System (if permited by, and
subject to, the facili�es and requirements of the Relevant System and subject to compliance
with any relevant requirements of the Exchange Rules and/or the Exchange).
(ln this Ar�cle "address", in rela�on to electronic communica�ons, includes any number or
address used for the purposes of such communica�ons).
40.2

Service on Members
A no�ce or other document may be given by the Company to any Member either
personally or by sending it by post in a pre-paid envelope addressed to such Member
at his registered address or by leaving it at that address or by giving it using electronic
communica�ons to an address for the �me being no�ﬁed to the Company by the
Member, or by any other means authorised in wri�ng by the Member concerned or
(in the case of a no�ce to a Member holding uncer�ﬁcated Shares) by transmi�ng
the no�ce through the Relevant System.
ln the case of joint holders of a Share, all no�ces and documents shall be given to the
person whose name stands ﬁrst in the Register of Members in respect of that Share.
No�ce so given shall be suﬃcient no�ce to all the joint holders.
Any no�ce or other document to be given to a Member may be given by reference to
the Register of Members as it stands at any �me within the period of 21 days before
the day that the no�ce is given or (where and as applicable) within any other period
permited by, or in accordance with the requirements of, (to the extent applicable)
the Exchange Rules and/or the Exchange. No change in the Register of Members a�er
that �me shall invalidate the giving of such no�ce or document or require the
Company to give such item to any other person.
lf on three consecu�ve occasions no�ces or other documents have been sent
through the post to any Member at his registered address or his address for the
service of no�ces but have been returned undelivered, such Member shall not be
en�tled to receive no�ces or other documents from the Company un�l he shall have
communicated with the Company and supplied in wri�ng a new registered address
for the service of no�ces.
lf on three consecu�ve occasions no�ces or other documents have been sent using
electronic communica�ons to an address for the �me being no�ﬁed to the Company
by the Member and the Company becomes aware that there has been a failure of
transmission, the Company shall revert to giving no�ces and other documents to the
Member by post or by any other means authorised in wri�ng by the Member
concerned. Such Member shall not be en�tled to receive no�ces or other documents
from the Company using electronic communica�ons un�l he shall have
56

communicated with the Company and supplied in wri�ng a new address to which
no�ces or other documents may be sent using electronic communica�ons.
40.3

Evidence of giving no�ce

(i)

A no�ce or other document addressed to a Member at his registered
address shall be, if sent by post or airmail, deemed to have been given at
the �me forty-eight (48) hours a�er pos�ng if pre-paid as ﬁrst class post
and at the �me 48 hours a�er pos�ng if pre-paid as second class post. ln
proving that no�ce has been given it shall be suﬃcient to prove that the
envelope containing the no�ce or document was properly addressed, prepaid and posted.

(ii)

A no�ce or other document address to a Member at an address to which
no�ces may be sent using electronic communica�ons shall be, if sent by
electronic communica�ons, deemed to have been given at the expira�on of
forty-eight (48) hours a�er the �me it was sent.

A no�ce or document not sent by post but:
(i)

le� at a registered address or address for giving no�ce in Australia shall be
deemed to be given on the day it is le�; and

(ii)

given through the Relevant System shall be deemed to be given when the
Company or other relevant person ac�ng on the Company's behalf sends
the relevant instruc�on or other relevant message in respect of such no�ce.

A Member present either in person or by proxy, or in the case of a corporate
Member by a duly authorised representa�ve, at any mee�ng of the Company or of
the holders of any Class of Shares shall be deemed to have received due no�ce of
such mee�ng and, where required, of the purposes for which it was called.
40.4

No�ce binding on transferees
A person who becomes en�tled to a Share by transfer, transmission or otherwise shall be
bound by any no�ce in respect of that Share which, before his name is entered in the Register
of Members, has been given to the person from whom he derives his �tle.

40.5

No�ce to persons en�tled by transmission
A no�ce or other document may be given by the Company to a person en�tled by transmission
to a Share in consequence of the death or bankruptcy of a Member or otherwise by sending or
delivering it in any manner authorised by these Ar�cles for the giving of no�ce to a Member,
addressed to that person by name, or by the �tle of representa�ve of the deceased or trustee
of the bankrupt or by any similar or equivalent descrip�on, to the address to which no�ces
have been requested to be sent for that purpose by the person claiming to be so en�tled. Un�l
such an address has been supplied, a no�ce or other document may be given in any manner in
which it might have been given if the event giving rise to the transmission had not occurred.
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The giving of no�ce in accordance with this Ar�cle shall be suﬃcient no�ce to all other persons
interested in the Share.
WINDING UP
41.1

Method of winding up
If the Company shall be wound up, and the assets available for distribu�on amongst
the Members shall be insuﬃcient to repay the whole of the share capital, such assets
shall be distributed so that, as nearly as may be, the losses shall be borne by the
Members in propor�on to the par value of the Shares held by them.
If in a winding up the assets available for distribu�on amongst the Members shall be
more than suﬃcient to repay the whole of the share capital at the commencement of
the winding up, the surplus shall be distributed amongst the Members in propor�on
to the par value of the Shares held by them at the commencement of the winding up
subject to a deduc�on from those Shares in respect of which there are monies due,
of all monies payable to the Company.
This Ar�cle is without prejudice to the rights of the holders of Shares issued upon
special terms and condi�ons.

41.2

Distribu�on of assets in a winding up
Subject to any rights or restric�ons for the �me being atached to any Class of Shares, on a
winding up of the Company the liquidator may, with the sanc�on of a Special Resolu�on of the
Company and any other sanc�on required by the Companies Law, distribute among the
Members the whole or any part of the assets of the Company (whether they shall consist of
property of the same kind or not) and may for that purpose:
decide how the assets are to be distributed as between the Members or diﬀerent
Classes of Members;
value the assets to be distributed in such manner as the liquidator thinks ﬁt; and
vest the whole or any part of any assets in such trustees and on such trusts for the
beneﬁt of the Members en�tled to the distribu�on of those assets as the liquidator
sees ﬁt, but so that no Member shall be obliged to accept any assets in respect of
which there is any liability.
INDEMNITY AND INSURANCE

42.1

Indemnity and limita�on of liability of Directors and oﬃcers
To the maximum extent permited by law, every current and former Director and
oﬃcer of the Company (excluding an Auditor) (each an "Indemniﬁed Person"), shall
be en�tled to be indemniﬁed out of the assets of the Company against any liability,
ac�on, proceeding, claim, demand, costs, damages or expenses, including legal
expenses (each a "Liability"), which such Indemniﬁed Person may incur in that
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capacity unless such Liability arose as a result of the actual fraud or wilful default of
such person.
No Indemniﬁed Person shall be liable to the Company for any loss or damage
resul�ng (directly or indirectly) from such Indemniﬁed Person carrying out his or her
du�es unless that liability arises through the actual fraud or wilful default of such
Indemniﬁed Person.
For the purpose of these Ar�cles, no Indemniﬁed Person shall be deemed to have
commited "actual fraud” or “wilful default" un�l a court of competent jurisdic�on
has made a ﬁnal, non-appealable ﬁnding to that eﬀect.
42.2

Advance of legal fees
The Company shall advance to each Indemniﬁed Person reasonable legal fees and other costs
and expenses incurred in connec�on with the defence of any ac�on, suit, proceeding or
inves�ga�on involving such Indemniﬁed Person for which indemnity will or could be sought. In
connec�on with any such advance of expenses, the Indemniﬁed Person shall execute an
undertaking to repay the advanced amount to the Company if it is determined that the
Indemniﬁed Person was not en�tled to indemniﬁca�on under these Ar�cles.

42.3

Indemniﬁca�on to form part of contract
The indemniﬁca�on and exculpa�on provisions of these Ar�cles are deemed to form part of
the employment contract or terms of appointment entered into by each Indemniﬁed Person
with the Company and accordingly are enforceable by such persons against the Company.

42.4

Insurance
The Directors may purchase and maintain insurance for or for the beneﬁt of any Indemniﬁed
Person including (without prejudice to the generality of the foregoing) insurance against any
Liability incurred by such persons in respect of any act or omission in the actual or purported
execu�on or discharge of their du�es or the exercise or purported exercise of their powers or
otherwise in rela�on to or in connec�on with their du�es, powers or oﬃces in rela�on to the
Company.
REQUIRED DISCLOSURE
If required to do so under the laws of any jurisdic�on to which the Company (or any of its
service providers) is subject, or in compliance with Exchange Rules of any Exchange, or to
ensure the compliance by any person with any an�-money laundering legisla�on in any
relevant jurisdic�on, any Director, oﬃcer or service provider (ac�ng on behalf of the Company)
shall be en�tled to release or disclose any informa�on in its possession regarding the aﬀairs of
the Company or a Member, including, without limita�on, any informa�on contained in the
Register of Members or subscrip�on documenta�on of the Company rela�ng to any Member.
FINANCIAL YEAR
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Unless the Directors resolve otherwise, the ﬁnancial year of the Company shall end on 31
December in each year and, following the year of incorpora�on, shall begin on 1 January in
each year.
TRANSFER BY WAY OF CONTINUATION
The Company shall, with the approval of a Special Resolu�on, have the power to register by
way of con�nua�on to a jurisdic�on outside of the Cayman Islands in accordance with the
Companies Law.
MERGERS AND CONSOLIDATIONS
The Company shall, with the approval of a Special Resolu�on, have the power to merge or
consolidate with one or more cons�tuent companies (as deﬁned in the Companies Law), upon
such terms as the Directors may determine.
AMENDMENT OF MEMORANDUM AND ARTICLES
47.1

Power to change name or amend Memorandum
Subject to the Companies Law, the Company may, by Special Resolu�on:
change its name; or
change the provisions of its Memorandum with respect to its objects, powers or any
other mater speciﬁed in the Memorandum.

47.2

Power to amend these Ar�cles
Subject to the Companies Law and as provided in these Ar�cles, the Company may, by Special
Resolu�on, amend these Ar�cles in whole or in part.
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