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INTERPRETATION
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“paid up” paid up or credited as paid up.

“physical meeting” a general meeting held and conducted by physical attendance 
and participation by Members and/or proxies at the Principal 
Meeting Place and/or where applicable, one or more Meeting 
Locations.

“Principal Meeting 
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2. In these Bye-laws, unless there be something within the subject or context inconsistent 
with such construction:

(a) words importing the singular include the plural and vice versa;

(b) words importing a gender include both gender and the neuter;

(c) words importing persons include companies, associations and bodies of persons 
whether corporate or not;

(d) the words:

(i) “may” shall be construed as permissive;

(ii) “shall” or “will” shall be construed as imperative;

(e) expressions referring to writing shall, unless the contrary intention appears, 
be construed as including printing, lithography, photography and other modes 
of representing or reproducing words or figures in a legible and non-transitory 
form or, to the ext to ,1.5 Td
[la,band ot a lcrpodan veth sue exStater;s 
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(n) references to the right of a Member to speak at an electronic meeting or a hybrid 
meeting shall include the right to raise questions or make statements to the 
chairman of the meeting, verbally or in written form, by means of electronic 
facilities. Such a right shall be deemed to have been duly exercised if the 
questions or statements may be heard or seen by all or only some of the persons 
present at the meeting (or only by the chairman of the meeting) in which event 
the chairman of the meeting shall relay the questions raised or the statements 
made verbatim to all persons present at the meeting, either orally or in writing 
using electronic facilities;

(o) a reference to a meeting: (a) shall mean a meeting convened and held in any 



— 10 —





— 12 —

SHARE RIGHTS

8. Subject to any special rights conferred on the holders of any shares or class of shares, 
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(b) every holder of shares of the class shall be entitled on a poll to one vote for every 
such share held by him; and

(c) any holder of shares of the class present in person or by proxy may demand a 
poll.

11. The special rights conferred upon the holders of any shares or class of shares shall not, 
unless otherwise expressly provided in the rights attaching to or the terms of issue of such 
shares, be deemed to be varied, modified or abrogated by the creation or issue of further 
shares ranking pari passu therewith.

SHARES

12. (1) Subject to the Act, these Bye-laws, any direction that may be given by the 
Company in general meeting and, where applicable, the rules of any Designated Stock 
Exchange and without prejudice to any special rights or restrictions for the time being 
attached to any shares or any class of shares, the unissued shares of the Company 
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14. 
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18. 
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LIEN

22. The Company shall have a first and paramount lien on every share (not being a fully 
paid share) for all moneys (whether presently payable or not) called or payable at a fixedno1.
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CALLS ON SHARES
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35. When any share has been forfeited, notice of the forfeiture shall be served upon the 
person who was before forfeiture the holder of the share. No forfeiture shall be invalidated 
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44.
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preclude the Board from recognising a renunciation of the allotment or provisional allotment 
of any share by the allottee in favour of some other person.

48. (1) The Board may, in its absolute discretion, and without giving any reason therefor, 
refuse to register a transfer of any share (not being a fully paid up share) to a person of whom 
it does not approve, or any share issued under any share incentive scheme for employees 
upon which a restriction on transfer imposed thereby still subsists, and it may also, without 
prejudice to the foregoing generality, refuse to register a transfer of any share to more than 
four (4) joint holders or a transfer of any share (not being a fully paid up share) on which the 
Company has a lien.

(2) No transfer shall be made to an infant or to a person of unsound mind or under 
other legal disability.

(3) The Board in so far as permitted by any applicable law may, in its absolute 
discretion, at any time and from time to time transfer any share upon the Register to any 
branch register or any share on any branch register to the Register or any other branch 
register. In the event of any such transfer, the shareholder requesting such transfer shall bear 
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meeting shall be held within two (2) months after the deposit of such requisition. If within 
twenty-one (21) days of such deposit the Board fails to proceed to convene such meeting 
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(c) where Members attend a meeting by being present at one of the Meeting 
Locations and/or where Members participating in an electronic meeting or 
a hybrid meeting by means of electronic facilities, a failure (for any reason) 
of the electronic facilities or communication equipment, or any other 
failure in the arrangements for enabling those in a Meeting Location other 
than the Principal Meeting Place to participate in the business for which 
the meeting has been convened or in the case of an electronic meeting or a 
hybrid meeting, the inability of one or more Members or proxies to access, 
or continue to access meetiueeting, the inabiliispiipaadequcipaetiueeting 
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WKH�SXUSRVHV�UHIHUUHG�WR�LQ�%\H�ODZ���$����RU�DUH�RWKHUZLVH�QRW�VX൶FLHQW�WR�DOORZ�
the meeting to be conducted substantially in accordance with the provisions set 
out in the Notice of the meeting; or

(b) in the case of an electronic meeting or a hybrid meeting, electronic facilities 
being made available by the Company have become inadequate; or

(c) it is not possible to ascertain the view of those present or to give all persons 
entitled to do so a reasonable opportunity to communicate and/or vote at the 
meeting; or

(d) there is violence or the threat of violence, unruly behaviour or other disruption 
occurring at the meeting or it is not possible to secure the proper and orderly 
conduct of the meeting;

then, without prejudice to any ailabi (b)whicith thchairmf at of the mtbeing y 
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(b) by a Member or Members present in person by proxy and representing not 
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74. Where there are joint holders of any share any one of such joint holder may vote, 
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80. The instrument appointing a proxy and (if required by the Board) the power of 
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CORPORATIONS ACTING BY REPRESENTATIVES
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(2) Notwithstanding any provisions contained in these Bye-laws, a resolution in 
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(5) A vacancy on the Board created by the removal of a Director under the provisions 
of subparagraph (4) above may be filled by the election or appointment by the Members at 
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DISQUALIFICATION OF DIRECTORS

���� 7KH�R൶FH�RI�D�'LUHFWRU�VKDOO�EH�YDFDWHG�LI�WKH�'LUHFWRU�

(1) 
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94. Every person acting as an alternate Director shall have one vote for each Director 
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99. The Board shall obtain the approval of the Company in general meeting before making 
any payment to any Director or past Director of the Company by way of compensation for 



— 44 —

that he may be, or about to be, appointed a director, managing director, joint 
managing director, deputy managing director, executive director, manager or 
RWKHU�R൶FHU�RI�VXFK�D�FRPSDQ\��DQG�WKDW�DV�VXFK�KH�LV�RU�PD\�EHFRPH�LQWHUHVWHG�
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103. (1) A Director shall not vote (nor be counted in the quorum) on any resolution of the 
Board approving any contract or arrangement or any other proposal in which he or any of his 
associates is materially interested, but this prohibition shall not apply to any of the following 
matters namely:

(i) 
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105. The Board may establish any regional or local boards or agencies for managing any 
of the affairs of the Company in any place, and may appoint any persons to be members 
of such local boards, or any managers or agents, and may fix their remuneration (either by 
way of salary or by commission or by conferring the right to participation in the profits of 
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109. (1) The Board may establish or concur or join with other companies (being 
subsidiary companies of the Company or companies with which it is associated in business) 
in establishing and making contributions out of the Company’s moneys to any schemes or 
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113. (1) 
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AUTHENTICATION OF DOCUMENTS

134. Any Director or the Secretary or any person appointed by the Board for the purpose 
may authenticate any documents affecting the constitution of the Company and any 
resolution passed by the Company or the Board or any committee, and any books, records, 
documents and accounts relating to the business of the Company, and to certify copies 
thereof or extracts therefrom as true copies or extracts, and if any books, records, documents 
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and it shall conclusively be presumed in favour of the Company that every entry in the 
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138. Except in so far as the rights attaching to, or the terms of issue of, any share otherwise 
provide:

(a) all dividends shall be declared and paid according to the amounts paid up on the 
shares in respect of which the dividend is paid, but no amount paid up on a share 
in advance of calls shall be treated for the purposes of this Bye-law as paid up on 
the share; and

(b) all dividends shall be apportioned and paid pro rata according to the amounts 
paid up on the shares during any portion or portions of the period in respect of 
which the dividend is paid.

139. The Board may from time to time pay to the Members such interim dividends as appear 
to the Board to be justified by the profits of the Company and in particular (but without 
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or their risk and payment of the cheque or warrant by the bank on which it is drawn shall 
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(b) 
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(2) (a) The shares allotted pursuant to the provisions of paragraph (1) of this Bye- 
law shall rank pari passu in all respects with shares of the same class (if 
any) then in issue save only as regards participation in the relevant dividend 
or in any other distributions, bonuses or rights paid, made, declared or 
announced prior to or contemporaneously with the payment or declaration 
of the relevant dividend unless, contemporaneously with the announcement 
by the Board of their proposal to apply the provisions of sub-paragraph (a) 
or (b) of paragraph (2) of this Bye-law in relation to the relevant dividend 
or contemporaneously with their announcement of the distribution, bonus 
or rights in question, the Board shall specify that the shares to be allotted 
pursuant to the provisions of paragraph (1) of this Bye-law shall rank for 
participation in such distribution, bonus or rights.

(b)  
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(4) The Board may on any occasion determine that rights of election and the 
allotment of shares under paragraph (1) of this Bye-law shall not be made available or made 
to any shareholders with registered addresses in any territory where, in the absence of a 
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CAPITALISATION

147. 
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(4) A certificate or report by the auditors 59TJ
/Spa1be being ofJ
/SpCompany as to 
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153. To the extent permitted by and subject to due compliance with all applicable 
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(3) The Members may, at any general meeting convened and held in accordance 
with these Bye-laws, by extraordinary resolution remove the Auditor at any time before 
the expiration of his term of office and shall by ordinary resolution at that meeting appoint 
another Auditor in his stead for the remainder of his term.

156. Subject to Section 88 of the Act the accounts of the Company shall be audited at least 
once in every year.

�����
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NOTICES
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WINDING UP

165. (1) Subject to Bye-law 165(2), the Board shall have power in the name and on behalf 
of the Company to present a petition to the court for the Company to be wound up.

(2) 
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