
 

   

 

THE COMPANIES ACT (REVISED) 
OF THE CAYMAN ISLANDS 

SECOND AMENDED AND RESTATED 
 MEMORANDUM OF ASSOCIATION 

OF 

Fast Track Group 

An Exempted Company Limited By Shares 

(adopted by a Special Resolu<on passed on [DATE]) 

 NAME 

1.1 The name of the Company is Fast Track Group. 

 REGISTERED OFFICE 

2.1 The Registered Office of the Company shall be at Ascen<um (Cayman) Limited, 4th Floor, 
Harbour Place, 103 South Church Street, P.O. Box 10240, Grand Cayman KY1-
1002, Cayman Islands, or at such other loca<on as the Directors may from <me to <me 
determine. 

 OBJECTS 

3.1 The objects for which the Company is established are unrestricted and the Company shall 
have full power and authority to carry out any object not prohibited by the Companies Act 
or any other law of the Cayman Islands. 

 CAPACITY 

4.1 Subject to paragraph 5 of this Memorandum of Associa<on, the Company shall have and 
be capable of exercising all the func<ons of a natural person of full capacity irrespec<ve 
of any ques<on of corporate benefit as provided by the Companies Act. 



 

   

 

 EXEMPTED COMPANY 

5.1 The Company will not trade in the Cayman Islands with any person, firm or corpora<on 
except in furtherance of the business of the Company carried on outside the Cayman 
Islands; provided that nothing in this sec<on shall be construed as to prevent the Company 
effec<ng and concluding contracts in the Cayman Islands, and exercising in the Cayman 
Islands all of its powers necessary for the carrying on of its business outside the Cayman 
Islands. 

 LIABILITY OF SHAREHOLDERS 

6.1 The liability of each Shareholder is limited to the amount, if any, unpaid on the Shares held 
by such Shareholder. 

 SHARE CAPITAL 

7.1 The authorised share capital of the Company is US$50,000 divided into 2,500,000 
Ordinary Shares of nominal or par value US$0.02 each, comprising 2,400,000 Class A 
Shares of nominal or par value of US$0.02 each and 100,000 Class B Shares of nominal or 
par value of US$0.02 each. Subject to the Companies Act, the Ar<cles and, where 
applicable, the Designated Stock Exchange Rules, the Company shall have power to 
redeem or purchase any of its Shares and to increase or reduce its authorised share capital 
and to sub-divide or consolidate the said Shares or any of them and to issue all or any part 
of its capital whether original, redeemed, increased or reduced with or without any 
preference, priority, special privilege or other rights or subject to any postponement of 
rights or to any condi<ons or restric<ons whatsoever and so that unless the condi<ons of 
issue shall otherwise expressly provide every issue of Shares whether stated to be 
ordinary, preference or otherwise shall be subject to the powers on the part of the 
Company hereinbefore provided.  

 CONTINUATION 

8.1 The Company has the power contained in the Companies Act to deregister in the Cayman 
Islands and be registered by way of con<nua<on in some other jurisdic<on. 



 

   

 

 DEFINITIONS 

9.1 Capitalised terms that are not defined in this Memorandum of Associa<on bear the same 
meanings as those given in the Ar<cles of Associa<on of the Company. 



 

   

 

THE COMPANIES ACT (REVISED) 

OF THE CAYMAN ISLANDS 

SECOND AMENDED AND RESTATED 

ARTICLES OF ASSOCIATION 

OF 

Fast Track Group 

An Exempted Company Limited By Shares 
 

(adopted by a Special Resolu<on passed on [DATE]) 

TABLE A 

The regula<ons contained or incorporated in Table ‘A’ in the First Schedule of the Companies Act 
shall not apply to the Company and the following Ar<cles shall comprise the Ar<cles of 
Associa<on of the Company. 

 DEFINITIONS AND INTERPRETATION 

1.1 In these Ar<cles the following defined terms will have the meanings ascribed to them, if 
not inconsistent with the subject or context:  

 “ADS” 
   

means an American Depositary Share represen<ng the Company’s 
Ordinary Shares; 

“Affiliate” 

   

means in respect of a Person, any other Person that, directly or indirectly, 
through (1) one or more intermediaries, controls, is controlled by, or is 
under common control with, such Person, and (i) in the case of a natural 
person, shall include, without limita<on, such person’s spouse, parents, 
children, siblings, mother-in-law and father-in-law and brothers-in-law 
and sisters-in-law, a trust for the benefit of any of the foregoing, a 



 

   

 

company, partnership or any natural person or en<ty wholly or jointly 
owned by any of the foregoing, and (ii) in the case of an en<ty, shall 
include a partnership, a corpora<on or any natural person or en<ty which 
directly, or indirectly through one or more intermediaries, controls, is 
controlled by, or is under common control with, such en<ty. The term 
“control” shall mean the ownership, directly or indirectly, of shares 
possessing more than fijy percent (50%) of the vo<ng power of the 
corpora<on, or the partnership or other en<ty (other than, in the case of 
corpora<on, shares having such power only by reason of the happening 
of a con<ngency), or having the power to control the management or 
elect a majority of members to the board of directors or equivalent 
decision-making body of such corpora<on, partnership or other en<ty;  

“ArIcles” 
   

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

“Audit CommiLee”  means the audit commilee established by the Board of Directors; 

“Board” and “Board 
of Directors” and 
“Directors”    

means the directors of the Company for the <me being, or as the case 
may be, the directors assembled as a board or as a commilee thereof; 

“Chairman”    means the chairman of the Board of Directors; 

"Class" or "Classes" 
   

means any class or classes of Shares as may from <me to <me be issued 
by the Company; 

“Class A Shares” 

 

means the Class A Ordinary Shares in the capital of the Company of 
nominal or par value of US$0.02 each designated as Class A Shares, and 
having the rights provided for in these Ar<cles; 

“Class B Shares” 

 

means the Class B Ordinary Shares in the capital of the Company of 
nominal or par value of US$0.02 each designated as Class B Shares, and 
having the rights provided for in these Ar<cles; 



 

   

 

“Commission” 

   

means the Securi<es and Exchange Commission of the United States or 
any other federal agency for the <me being administering the Securi<es 
Act; 

“Companies Act” 
   

means the Companies Act (Revised) of the Cayman Islands and any 
statutory amendment or re-enactment thereof; 

"Company"    means Fast Track Group, a Cayman Islands exempted company; 

“Company’s Website” 
   

means the website of the Company, the address or domain name of 
which has been no<fied to Shareholders; 

“CompensaIon 
CommiLee”  

means the compensa<on commilee established by the Board of 
Directors; 

“Designated Stock 
Exchange”    

means the stock exchange in the United States that the Shares or ADSs 
are listed for trading; 

“Designated Stock 
Exchange Rules” 

   

means the relevant code, rules and regula<ons, as amended, from <me 
to <me, applicable as a result of the original and con<nued lis<ng of any 
Shares or ADSs on the Designated Stock Exchange; 

“electronic” 

   

means the meaning given to it in the Electronic Transac<ons Act and any 
amendment thereto or re-enactments thereof for the <me being in force 
and includes every other law incorporated therewith or subs<tuted 
therefor; 

“electronic 
communicaIon” 

   

means electronic pos<ng to the Company’s Website, transmission to any 
number, address or internet website or other electronic delivery 
methods as otherwise decided and approved by not less than two-
thirds of the vote of the Board; 

“Electronic 
TransacIons Act”    

means the Electronic Transac<ons Act (Revised) of the Cayman Islands 
and any statutory amendment or re-enactment thereof; 



 

   

 

“Independent 
Director”    

means a Director who is an independent director as defined in the 
Designated Stock Exchange Rules; 

“Interested Director” 

   

means a Director who has a direct or indirect interest in any contract, 
business or arrangement in which the Company or its Affiliates is a party 
or becomes a party to; 

“Law” 

   

means the Companies Act and every other law and regula<on of the 
Cayman Islands for the <me being in force concerning companies and 
affec<ng the Company; 

“Memorandum of 
AssociaIon”    

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

“month”    means a calendar month; 

“NominaIons 
CommiLee”  

means the nomina<ons commilee established by the Board of Directors; 

“Officer” 
 

means any person appointed by the Directors to hold an office in the 
Company; 

“Ordinary ResoluIon” 

   

means a resolu<on: 

(a) passed by a simple majority of the votes of such Shareholders as, 
being en<tled to do so, vote in person or, where proxies are allowed, by 
proxy or, in the case of corpora<ons, by their duly authorised 
representa<ves, at a general mee<ng of the Company held in accordance 
with these Ar<cles (in compu<ng the majority, regard shall be had to the 
number of votes to which each Shareholder is en<tled by these Ar<cles); 
or 

(b) approved in wri<ng by all of the Shareholders en<tled to vote at a 
general mee<ng of the Company in one or more instruments each signed 
by one or more of the Shareholders and the effec<ve date of the 



 

   

 

resolu<on so adopted shall be the date on which the instrument, or the 
last of such instruments, if more than one, is executed; 

“Ordinary Shares”    means the Class A Shares and the Class B Shares; 

“paid up” 
   

means paid up as to the par value in respect of the issue of any Shares 
and includes credited as paid up; 

“Person” 

   

means any natural person, firm, company, joint venture, partnership, 
corpora<on, associa<on or other en<ty (whether or not having a 
separate legal personality) or any of them as the context so requires; 

"Register" 
   

means the principal register and any branch register of Shareholders of 
the Company maintained in accordance with the Companies Act; 

"Registered Office" 
   

means the registered office of the Company as required by the 
Companies Act; 

"Seal" 
   

means the common seal of the Company (if adopted) including any 
facsimile thereof; 

"Secretary" 
   

means any Person appointed by the Directors to perform any of the 
du<es of the secretary of the Company; 

"SecuriIes Act" 

   

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

"Share" 

   

means a share in the capital of the Company. All references to "Shares" 
herein shall be deemed to be Shares of any or all Classes as the context 
may require. For the avoidance of doubt in these Ar<cles the expression 
"Share" shall include a frac<on of a Share; 

"Shareholder" 
   

means a Person who is registered as the holder of one or more Shares in 
the Register; 



 

   

 

"Share Premium 
Account"    

means the share premium account established in accordance with these 
Ar<cles and the Companies Act; 

"signed" 

   

means bearing a signature or representa<on of a signature affixed by 
mechanical means or an electronic symbol or process alached to or 
logically associated with an electronic communica<on and executed or 
adopted by a Person with the intent to sign the electronic 
communica<on; 

"Special ResoluIon" 

   

means a special resolu<on: 

(a)  passed by a majority of not less than two-thirds (2/3) of the votes of 
such Shareholders as, being en<tled to do so, vote in person or, where 
proxies are allowed, by proxy or, in the case of corpora<ons, by their duly 
authorised representa<ves, 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; or 

(b) approved in wri<ng by all of the Shareholders en<tled to vote at a 
general mee<ng of the Company in one or more instruments each signed 
by one or more of the Shareholders and the effec<ve date of the 
resolu<on so adopted shall be the date on which the instrument, or the 
last of such instruments, if more than one, is executed; 

"Treasury Share" 
   

means a Share held in the name of the Company as a treasury share in 
accordance with the Companies Act; 

"United States" 
   

means the United States of America, its territories, its possessions and 
all areas subject to its jurisdic<on; and 

"Year"    means a calendar year. 

1.2 In these Ar<cles, save where the context requires otherwise: 

(a) words impor<ng the singular number shall include the plural number and vice 
versa; 



 

   

 

(b) words impor<ng the masculine gender only shall include the feminine gender and 
any Person as the context may require; 

(c) the word "may" shall be construed as permissive and the word "shall" shall be 
construed as impera<ve; 

(d) reference to a dollar or dollars (or US$) and to a cent or cents is reference to dollars 
and cents of the United States; 

(e) reference to a statutory enactment shall include reference to any amendment 
or re-enactment thereof for the <me being in force; 

(f) reference to any determina<on by the Directors shall be construed as a 
determina<on by the Directors in their sole and absolute discre<on and shall be 
applicable either generally or in any par<cular case; 

(g) any phrase introduced by the terms “including”, “include” or “in par<cular” or 
similar expression shall be construed as illustra<ve and shall not limit the sense of 
the words preceding those terms; 

(h) reference to "in wri<ng" shall be construed as wrilen or represented by any means 
reproducible in wri<ng, including any form of print, lithograph, email, facsimile, 
photograph or telex or represented by any other subs<tute or format for storage 
or transmission for wri<ng or partly one and partly another;  

(i) any requirements as to delivery under the Ar<cles include delivery in the form of 
an electronic record or an electronic communica<on;  

(j) any requirements as to execu<on or signature under the Ar<cles, including the 
execu<on of the Ar<cles themselves, can be sa<sfied in the form of an electronic 
signature as defined in the Electronic Transac<ons Act; and 

(k) Sec<ons 8 and 19(3) of the Electronic Transac<ons Act shall not apply. 

1.3 Subject to the preceding Ar<cles, any words defined in the Companies Act shall, if not 
inconsistent with the subject or context, bear the same meaning in these Ar<cles. 



 

   

 

 PRELIMINARY 

2.1 Commencement of Business. The business of the Company may be conducted as the 
Directors see fit. 

2.2 Registered Office. The registered office shall be at such address in the Cayman Islands as 
the Directors may from <me to <me determine. The Company may in addi<on establish 
and maintain such other offices and places of business and agencies in such places as the 
Directors may from <me to <me determine. 

2.3 Commencement Costs and Expenses. The expenses incurred in the forma<on of the 
Company and in connec<on with the offer for subscrip<on and issue of shares shall be 
paid by the Company. Such expenses may be amor<sed over such period as the Directors 
may determine and the amount so paid shall be charged against income and/or capital in 
the accounts of the Company as the Directors shall determine. 

2.4 Register of Members. The Directors shall keep, or cause to be kept, the register at such 
place as the Directors may from <me to <me determine and, in the absence of any such 
determina<on, the register shall be kept at the registered office. 

 SHARES 

3.1 Issue. Subject to these Ar<cles and, where applicable, the Designated Stock Exchange 
rules, all Shares for the <me being unissued shall be under the control of the Directors 
who may, in their absolute discre<on and without the approval of the Shareholders, cause 
the Company to: 

(a) allot, issue and dispose of Shares (including, without limita<on, preferred shares) 
(whether in cer<ficated form or non-cer<ficated form) 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; 

(b) grant rights over exis<ng Shares or issue other securi<es in one or more classes or 
series as they deem necessary or appropriate and determine the designa<ons, 
powers, preferences, privileges and other rights alaching to such Shares or 
securi<es, including dividend rights, vo<ng rights, conversion rights, terms of 



 

   

 

redemp<on and liquida<on preferences, any or all of which may be greater than 
the powers, preferences, privileges and rights associated with the then issued and 
outstanding Shares, at such <mes and on such other terms as they think proper; 
and 

(c) grant op<ons with respect to Shares and issue warrants or similar instruments with 
respect thereto, at such <mes and on such terms and having such rights and being 
subject to such restric<ons as they may from <me to <me determine. 

3.2 Class. Subject to the Designated Stock Exchange Rules, the Directors may authorise the 
division of Shares into any number of Classes and the different Classes shall be authorised, 
established and designated (or re-designated as the case may be) and the varia<ons in the 
rela<ve rights (including, without limita<on, vo<ng, dividend and redemp<on rights), 
restric<ons, preferences, privileges and payment obliga<ons as between the different 
Classes (if any) may be fixed and determined by the Directors or by  an Ordinary 
Resolu<on. The Directors may issue Shares with such preferred or other rights, all or any 
of which may be greater than the rights of Ordinary Shares, at such <me and on such 
terms as they may think appropriate. The Directors may issue from <me to <me, out of 
the authorised share capital of the Company (other than the authorised but unissued 
Ordinary Shares), series of preferred shares which may carry rights more preferen<al than 
the rights of Ordinary Shares, at such <me and on such terms as they may think 
appropriate in their absolute discre<on and without approval of the Shareholders; 
provided, however, before any preferred shares of any such series are issued, the Directors 
shall by resolu<on of Directors determine, with respect to any series of preferred shares, 
the terms and rights of that series, including:  

(a) the designa<on of such series, the number of preferred shares to cons<tute such 
series and the subscrip<on price thereof if different from the par value thereof; 

(b) whether the preferred shares of such series shall have vo<ng rights, in addi<on to 
any vo<ng rights provided by law, and, if so, the terms of such vo<ng rights, which 
may be general or limited; 

(c) the dividends, if any, payable on such series, whether any such dividends shall be 
cumula<ve, and, if so, from what dates, the condi<ons and dates upon which such 



 

   

 

dividends shall be payable, and the preference or rela<on which such dividends 
shall bear to the dividends payable on any shares of any other class or any other 
series of shares; 

(d) whether the preferred shares of such series shall be subject to redemp<on by the 
Company, and, if so, the <mes, prices and other condi<ons of such redemp<on; 

(e) whether the preferred shares of such series shall have any rights to receive any 
part of the assets available for distribu<on amongst the Shareholders upon the 
liquida<on of the Company, and, if so, the terms of such liquida<on preference, 
and the rela<on which such liquida<on preference shall bear to the en<tlements 
of the holders of shares of any other class or any other series of shares; 

(f) whether the preferred shares of such series shall be subject to the opera<on of a 
re<rement or sinking fund and, if so, the extent to and manner in which any such 
re<rement or sinking fund shall be applied to the purchase or redemp<on of the 
preferred shares of such series for re<rement or other corporate purposes and the 
terms and provisions rela<ve to the opera<on thereof; 

(g) whether the preferred shares of such series shall be conver<ble into, or 
exchangeable for, shares of any other class or any other series of preferred shares 
or any other securi<es and, if so, the price or prices or the rate or rates of 
conversion or exchange and the method, if any, of adjus<ng the same, and any 
other terms and condi<ons of conversion or exchange; 

(h) the limita<ons and restric<ons, if any, to be effec<ve while any preferred shares of 
such series are outstanding upon the payment of dividends or the making of other 
distribu<ons on, and upon the purchase, redemp<on or other acquisi<on by the 
Company of, the exis<ng shares or shares of any other class of shares or any other 
series of preferred shares; 

(i) the condi<ons or restric<ons, if any, upon the crea<on of indebtedness of the 
Company or upon the issue of any addi<onal shares, including addi<onal shares of 
such series or of any other class of shares or any other series of preferred shares; 
and 



 

   

 

(j) any other powers, preferences and rela<ve, par<cipa<ng, op<onal and other 
special rights, and any qualifica<ons, limita<ons and restric<ons thereof; 

and, for such purposes, the Directors may reserve an appropriate number of Shares for 
the <me being unissued. 

3.3 No Bearer Shares. The Company shall not issue Shares to bearer. 

3.4 Commission. The Company may insofar as may be permiled by law, pay a commission to 
any Person in considera<on of his subscribing or agreeing to subscribe whether absolutely 
or condi<onally for any Shares. Such commissions may be sa<sfied by the payment of cash 
or the lodgement of fully or partly paid-up shares or partly in one way and partly in the 
other. The Company may also pay such brokerage as may be lawful on any issue of Shares. 

3.5 Directors’ Consent. 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. 

 MODIFICATION OF RIGHTS 

4.1 Class VariaIon. Subject to Ar<cle 4.2, whenever the capital of the Company is divided into 
different Classes the rights alached to any such Class may, subject to any rights or 
restric<ons for the <me being alached to any Class, only be materially adversely varied 
with the consent in wri<ng of the holders of at least two-thirds (2/3) of the issued Shares 
of that Class or with the approval of a resolu<on passed by at least two-thirds (2/3) of the 
votes cast by the holders of the Shares of that Class present and vo<ng in person or by 
proxy at a separate mee<ng of such holders. To every such separate mee<ng all the 
provisions of these Ar<cles rela<ng to general mee<ngs of the Company or to the 
proceedings thereat shall, muta%s mutandis, apply, except that the necessary quorum 
shall be two persons at least holding or represen<ng by proxy one-third (1/3) of the issued 
Shares of the relevant class and that, subject to any rights or restric<ons for the <me being 
alached to the Shares of that Class, every Shareholder of the Class shall have one (1) vote 
for each Share of the Class held by him. For the purposes of this Ar<cle, the Directors may 
treat all the Classes or any two or more Classes as forming one Class if they consider that 
all such Classes would be affected in the same way by the proposals under considera<on, 
but in any other case shall treat them as separate Classes.  



 

   

 

4.2 No VariaIon on Further issue. Subject to the Designated Stock Exchange Rules, the rights 
conferred upon the holders of the Shares of any Class issued with preferred or other rights 
shall not, subject to any rights or restric<ons for the <me being alached to the Shares of 
that Class, be deemed to be materially adversely varied by, inter alia, the crea<on, 
allotment or issue of further shares ranking pari passu with or subsequent to them or the 
redemp<on or purchase of any shares of any Class by the Company. The rights of the 
holders of Shares shall not be deemed to be materially adversely varied by any change in 
vo<ng rights alached to any Class, any change in the number of authorised shares of any 
Class, the crea<on or issue of Shares with preferred or other rights including, without 
limita<on, the crea<on of Shares with enhanced or weighted vo<ng rights. 

 CERTIFICATES 

5.1 Share CerIficates. Unless and un<l the Directors resolve to issue share cer<ficates, no 
share cer<ficate shall be issued, and the records of the shareholdings of each Shareholder 
shall be in uncer<fied book entry form. If the Directors do resolve to issue share 
cer<ficates in respect of any one or more classes of Shares, then every Shareholder 
holding such shares shall be en<tled, upon wrilen request only, to a cer<ficate signed by 
a Director or Secretary, or any other person authorised by a resolu<on of the Directors, or 
under the seal specifying the number of Shares held by him and the signature of the 
Director, Secretary or authorised person and the seal may be facsimiles or affixed by 
electronic means pursuant to the electronic transac<ons act. Any Shareholder receiving a 
cer<ficate shall indemnify and hold the Company and its Directors and Officers harmless 
from any loss or liability which it or they may incur by reason of any wrongful or fraudulent 
use or representa<on made by any person by virtue of the possession thereof.  

5.2 CerIficate Legends. Every share cer<ficate of the Company shall bear legends required 
under the applicable laws, including the Securi<es Act. 

5.3 MulIple Shares. Any two or more cer<ficates represen<ng Shares of any one Class held 
by any Shareholder may at the Shareholder’s request be cancelled and a single new 
cer<ficate for such Shares issued in lieu on payment (if the Directors shall so require) of 
US$1.00 or such smaller sum as the Directors shall determine. 



 

   

 

5.4 Replacement. If a share cer<ficate shall be damaged or defaced or alleged to have been 
lost, stolen or destroyed, a new cer<ficate represen<ng the same Shares may be issued to 
the relevant Shareholder upon request subject to delivery up of the old cer<ficate or (if 
alleged to have been lost, stolen or destroyed) compliance with such condi<ons as to 
evidence and indemnity and the payment of out-of-pocket expenses of the Company in 
connec<on with the request as the Directors may think fit. 

5.5 Joint Holders. In the event that Shares are held jointly by several Persons, any request 
may be made by any one of the joint holders and if so made shall be binding on all of the 
joint holders.  

 FRACTIONAL SHARES 

6.1 The Directors may issue frac<ons of a Share and, if so issued, a frac<on of a Share shall be 
subject to and carry the corresponding frac<on of liabili<es (whether with respect to 
nominal or par value, premium, contribu<ons, calls or otherwise), limita<ons, 
preferences, privileges, qualifica<ons, restric<ons, rights (including, without prejudice to 
the generality of the foregoing, vo<ng and par<cipa<on rights) and other alributes of a 
whole share. If more than one frac<on of a share of the same class is issued to or acquired 
by the same Shareholder such frac<ons shall be accumulated.  

 LIEN 

7.1 All Monies Payable. The Company has a first and paramount lien on every Share (whether 
or not fully paid) for all amounts (whether presently payable or not) payable at a fixed 
<me or called in respect of that Share. The Company also has a first and paramount lien 
on every Share registered in the name of a Person indebted or under liability to the 
Company (whether he is the sole registered holder of a share or one of two or more joint 
holders) for all amounts owing by him or his estate to the Company (whether or not 
presently payable). The Directors may at any <me declare a share to be wholly or in part 
exempt from the provisions of this Ar<cle. The Company’s lien on a Share extends to any 
amount payable in respect of it, including but not limited to dividends.  

7.2 Sale. The Company may sell, in such manner as the Directors in their absolute discre<on 
think fit, any Share on which the Company has a lien, but no sale shall be made unless an 



 

   

 

amount in respect of which the lien exists is presently payable nor un<l the expira<on of 
fourteen (14) calendar days ajer a no<ce in wri<ng, demanding payment of such part of 
the amount in respect of which the lien exists as is presently payable, has been given to 
the registered holder for the <me being of the Share, or the Persons en<tled thereto by 
reason of his death or bankruptcy.  

7.3 RegistraIon of Purchase. For giving effect to any such sale the Directors may authorise a 
Person to transfer the Shares sold to the purchaser thereof. The purchaser 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 the purchase money, nor shall his <tle to the Shares be 
affected by any irregularity or invalidity in the proceedings in reference to the sale. 

7.4 ApplicaIon of Proceeds. The proceeds of the sale ajer deduc<on of expenses, fees and 
commissions incurred by the Company shall be received by the Company and applied in 
payment of such part of the amount in respect of which the lien exists as is presently 
payable, and the residue shall (subject to a like lien for sums not presently payable as 
existed upon the Shares prior to the sale) be paid to the Person en<tled to the Shares 
immediately prior to the sale. 

 CALLS ON SHARES 

8.1 Calls. Subject to the terms of the allotment, the Directors may from <me to <me make 
calls upon the Shareholders in respect of any moneys unpaid on their Shares, and each 
Shareholder shall (subject to receiving at least fourteen (14) calendar days’ specifying the 
<me and place of payment) pay to the Company at the <me so specified the amount called 
on such Shares. A call shall be deemed to have been made at the <me when the resolu<on 
of the Directors authorising such call was passed.  

8.2 Joint Holders. The joint holders of a Share shall be jointly and severally liable to pay calls 
in respect thereof. 

8.3 Interest on Calls. If a sum called in respect of a Share is not paid before or on the day 
appointed for payment thereof, the Person from whom the sum is due shall pay interest 
upon the sum at such rate not exceeding twenty (20%) per cent per annum from the day 



 

   

 

appointed for the payment thereof to the <me of the actual payment, but the Directors 
shall be at liberty to waive payment of that interest wholly or in part.  

8.4 Fixed Payment Dates. The provisions of these Ar<cles as to the liability of joint holders 
and as to payment of interest shall apply in the case of non-payment of any sum which, 
by the terms of issue of a Share, becomes payable at a fixed <me, whether on account of 
the amount of the Share, or by way of premium, as if the same had become payable by 
virtue of a call duly made and no<fied. 

8.5 Partly Paid Shares. The Directors may make arrangements with respect to the issue of 
partly paid Shares for a difference between the Shareholders, or the par<cular Shares, in 
the amount of calls to be paid and in the <mes of payment. 

8.6 Advancement. The Directors may, if they think fit, receive from any Shareholder willing to 
advance the same all or any part of the moneys uncalled and unpaid upon any partly paid 
Shares held by him, and upon all or any of the moneys so advanced may (un<l the same 
would, but for such advance, become presently payable) pay interest at such rate (not 
exceeding without the sanc<on of an Ordinary Resolu<on, six (6%) per cent per annum) 
as may be agreed upon between the Shareholder paying the sum in advance and the 
Directors. No such sum paid in advance of calls shall en<tle the Shareholder paying such 
sum to any por<on of a dividend declared in respect of any period prior to the date upon 
which such sum would, but for such payment, become presently payable.  

 FORFEITURE OF SHARES 

9.1 Failure to pay Call. If a Shareholder fails to pay any call or instalment of a call in respect of 
partly paid Shares on the day appointed for payment, the Directors may, at any <me 
thereajer during such <me as any part of such call or instalment remains unpaid, serve 
not less than fourteen (14) days’ no<ce on him requiring payment of so much of the call 
or instalment as is unpaid, together with any interest which may have accrued and which 
may s<ll accrue up to the date of the actual payment.  

9.2 Forfeiture NoIce. The no<ce shall name a further day (not earlier than the expira<on of 
fourteen (14) calendar days from the date of the no<ce) on or before which the payment 
required by the no<ce is to be made, and shall state that in the event of non-payment at 



 

   

 

or before the <me appointed the Shares in respect of which the call was made will be 
liable to be forfeited.  

9.3 Forfeiture. If the requirements of any such no<ce as aforesaid are not complied with, any 
Share in respect of which the no<ce has been given may at any <me thereajer, before the 
payment required by no<ce has been made, be forfeited by a resolu<on of the Directors 
to that effect. 

9.4 Sale of Forfeited Share. A forfeited Share may be sold or otherwise disposed of on such 
terms and in such manner as the Directors think fit, and at any <me before a sale or 
disposi<on the forfeiture may be cancelled on such terms as the Directors think fit. 

9.5 Outstanding Liability. A Person whose Shares have been forfeited shall cease to be a 
Shareholder in respect of the forfeited Shares, but shall, notwithstanding, remain liable to 
pay to the Company all moneys which at the date of forfeiture were payable by him to the 
Company in respect of the Shares forfeited, but his liability shall cease if and when the 
Company receives payment in full of the amount unpaid on the Shares forfeited. 

9.6 CerIficate of Forfeiture. A cer<ficate in wri<ng under the hand of a Director of the 
Company that a Share has been duly forfeited on a date stated in the cer<ficate, shall be 
conclusive evidence of the facts in the declara<on as against all Persons claiming to be 
en<tled to the Share. 

9.7 ConsideraIon of Sale of Forfeited Share. The Company may receive the considera<on, if 
any, given for a Share on any sale or disposi<on thereof pursuant to the provisions of these 
Ar<cles as to forfeiture and may execute a transfer of the Share in favour of the Person to 
whom the Share is sold or disposed of and that Person shall be registered as the holder of 
the Share, and shall not be bound to see to the applica<on of the purchase money, if any, 
nor shall his <tle to the Shares be affected by any irregularity or invalidity in the 
proceedings in reference to the disposi<on or sale. 

9.8 Fixed Payment Dates. The provisions of these Ar<cles as to forfeiture shall apply in the 
case of non-payment of any sum which by the terms of issue of a Share becomes due and 
payable, whether on account of the amount of the Share, or by way of premium, as if the 
same had been payable by virtue of a call duly made and no<fied. 



 

   

 

 TRANSFER OF SHARES 

10.1 Instrument of Transfer. The instrument of transfer of any Share shall be in wri<ng and in 
any usual or common form or such other form as the Directors may, in their absolute 
discre<on, approve and be executed by or on behalf of the transferor (or otherwise as 
prescribed by the rules and regula<ons of the Designated Stock Exchange) and if in respect 
of a nil or partly paid up Share, or if so required by the Directors, shall also be executed 
on behalf of the transferee and shall be accompanied by the cer<ficate (if any) of the 
Shares to which it relates and such other evidence as the Directors may reasonably require 
to show the right of the transferor to make the transfer. The transferor shall be deemed 
to remain a Shareholder un<l the name of the transferee is entered in the Register in 
respect of the relevant Shares. 

 



 

   

 

10.2 Directors’ Consent. 

(a) Subject to the terms of issue thereof and these Ar<cles, the Designated Stock 
Exchange Rules or any relevant rules of the Commission or securi<es laws, the 
Directors may in their absolute discre<on decline to register any transfer of Shares 
which is not fully paid up or on which the Company has a lien. 

(b) The Directors may also decline to register any transfer of any Share unless: 

(i) the instrument of transfer is lodged with the Company, accompanied by the 
cer<ficate for the Shares to which it relates and such other evidence as the 
Board may reasonably require to show the right of the transferor to make 
the transfer; 

(ii) the instrument of transfer is in respect of only one Class of Shares; 

(iii) the instrument of transfer is properly stamped, if required; 

(iv) in the case of a transfer to joint holders, the number of joint holders to 
whom the Share is to be transferred does not exceed four; 

(v) the Shares transferred are free of any lien in favour of the Company; and 

(vi) a fee of such maximum sum as the Designated Stock Exchange may 
determine to be payable, or such lesser sum as the Board of Directors may 
from <me to <me require, is paid to the Company in respect thereof. 

10.3 Suspension of RegistraIon of Transfers. The registra<on of transfers may, ajer 
compliance with any no<ce required of the Designated Stock Exchange Rules, be 
suspended and the Register closed at such <mes and for such periods as the Directors 
may, in their absolute discre<on, from <me to <me determine, provided always that such 
registra<on of transfer shall not be suspended nor the Register closed for more than thirty 
(30) calendar days in any year.  

10.4 NoIficaIon of Refusal. All instruments of transfer that are registered shall be retained by 
the Company, but any instrument of transfer that the Directors decline to register shall 



 

   

 

(except in any case of fraud) be returned to the Person deposi<ng the same. If the 
Directors refuse to register a transfer of any Shares, they shall within three (3) calendar 
months ajer the date on which the transfer was lodged with the Company send to each 
of the transferor and the transferee no<ce of the refusal.  

  TRANSMISSION OF SHARES 

11.1 Legal Personal RepresentaIve. The legal personal representa<ve of a deceased sole 
holder of a Share shall be the only Person recognised by the Company as having any <tle 
to the Share. In the case of a Share registered in the name of two or more holders, the 
survivors or survivor, or the legal personal representa<ves of the deceased survivor, shall 
be the only Person recognised by the Company as having any <tle to the Share. 

11.2 Transmission. Any Person becoming en<tled to a Share in consequence of the death or 
bankruptcy of a Shareholder shall upon such evidence being produced as may from <me 
to <me be required by the Directors, have the right either to be registered as a 
Shareholder in respect of the Share or, instead of being registered himself, to make such 
transfer of the Share as the deceased or bankrupt Person could have made; but the 
Directors shall, in either case, have the same right to decline or suspend registra<on as 
they would have had in the case of a transfer of the Share by the deceased or bankrupt 
Person before the death or bankruptcy. 

11.3 Pre-RegistraIon Status. A Person becoming en<tled to a Share by reason of the death or 
bankruptcy of a Shareholder shall be en<tled to the same dividends and other advantages 
to which he would be en<tled if he were the registered Shareholder, except that he shall 
not, before being registered as a Shareholder in respect of the Share, be en<tled in respect 
of it to exercise any right conferred by membership in rela<on to mee<ngs of the 
Company, provided however, that the Directors may at any <me give no<ce requiring any 
such person to elect either to be registered himself or to transfer the Share, and if the 
no<ce is not complied with within ninety (90) calendar days, the Directors may thereajer 
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. 



 

   

 

 CONVERSION RIGHTS OF HOLDERS OF CLASS B SHARES 

12.1 Each Class B Share is conver<ble into one (1) fully paid Class A Share at any <me by the 
holder thereof. The right to convert shall be exercisable by the Shareholder of the Class B 
Share delivering a wrilen no<ce to the Company that such holder elects to convert a 
specified number of Class B Shares into Class A Shares. In no event shall Class A Shares be 
conver<ble into Class B Shares. 

12.2 Upon any sale, transfer, assignment or disposi<on of Class B Shares by a holder thereof to 
any Person which is not an Affiliate of such holder, or upon a change of beneficial 
ownership of any Class B Shares as a result of which any Person who is not an Affiliate of 
the holders of such Ordinary Shares becomes a beneficial owner of such Ordinary Shares, 
such Class B Shares shall be automa<cally and immediately converted into an equal 
number of Class A Shares. For the avoidance of doubt, (i) a sale, transfer, assignment or 
disposi<on shall be effec<ve upon the Company’s registra<on of such sale, transfer, 
assignment or disposi<on in the Register; (ii) the crea<on of any pledge, charge, 
encumbrance or other third-party right of whatever descrip<on on any Class B Shares to 
secure any contractual or legal obliga<ons shall not be deemed as a sale, transfer, 
assignment or disposi<on unless and un<l any such pledge, charge, encumbrance or other 
third-party right is enforced and results in the third party who is not an Affiliate of the 
relevant Shareholder becoming a beneficial owner of the relevant Class B Shares in which 
case all the related Class B Shares shall be automa<cally and immediately converted into 
the same number of Class A Shares, and (iii) any sale, transfer, assignment or disposi<on 
of any Class B Shares by a holder thereof to any Person which is a beneficial owner of Class 
B Shares shall not trigger the automa<c conversion of such Class B Shares into Class A 
Shares as contemplated under this Ar<cle.  

12.3 Any conversion of Class B Shares into Class A Shares pursuant to this Ar<cle shall be 
effected by means of the re-designa<on and re-classifica<on of the relevant Class B Share 
as a Class A Share together with such rights and restric<ons and which shall rank pari passu 
in all respects with the Class A Shares then in issue. Such conversion shall become effec<ve 
forthwith upon entries being made in the Register to record the re-designa<on and re-
classifica<on of the relevant Class B Shares as Class A Shares. 



 

   

 

12.4 Upon conversion, the Company shall allot and issue the relevant Class A Shares to the 
conver<ng Shareholder, enter or procure the entry of the name of the relevant 
Shareholder of Class B Shares as the Shareholder of the relevant number of Class A Shares 
resul<ng from the conversion of the Class B Shares in, and make any other necessary and 
consequen<al changes to, the Register and shall procure that cer<ficates in respect of the 
relevant Class A Shares, together with a new cer<ficate for any unconverted Class B Shares 
comprised in the cer<ficate(s) surrendered by the Shareholder of the Class B Shares are 
issued to the Shareholders of the Class A Shares and Class B Shares. 

12.5 Any and all taxes and stamp, issue and registra<on du<es (if any) arising on conversion 
shall be borne by the Shareholder of Class B Shares reques<ng conversion. 

12.6 Save and except for vo<ng rights and conversion rights as set out in this Ar<cle, Class A 
Shares and Class B Shares shall rank pari passu and shall have the same rights, preferences, 
privileges and restric<ons.  

 REGISTRATION OF EMPOWERING INSTRUMENTS 

13.1 The Company shall be en<tled to charge a fee not exceeding one dollar (US$1.00) on the 
registra<on of every probate, lelers of administra<on, cer<ficate of death or marriage, 
power of alorney, no<ce in lieu of distringas, or other instrument. 

 ALTERATION OF SHARE CAPITAL 

14.1 Increase. The Company may from <me to <me by Ordinary Resolu<on increase the share 
capital by such sum, to be divided into Shares of such Classes and amount, as the 
resolu<on shall prescribe. 

14.2 Amendment. The Company may by Ordinary Resolu<on: 

(a) consolidate and divide all or any of its share capital into Shares of a larger amount 
than its exis<ng Shares; 

(b) convert all or any of its paid up Shares into stock and reconvert that stock into paid 
up Shares of any denomina<on; 



 

   

 

(c) subdivide its exis<ng Shares, or any of them into Shares of a smaller amount 
provided that in the subdivision the propor<on between the amount paid and the 
amount, if any, unpaid on each reduced Share shall be the same as it was in case 
of the Share from which the reduced Share is derived; and 

(d) cancel any Shares that, 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. 

14.3 ReducIon. The Company may by Special Resolu<on reduce its share capital and any 
capital redemp<on reserve in any manner authorised by Law. 

 REDEMPTION, PURCHASE AND SURRENDER OF SHARES 

15.1 ReducIon. Subject to the provisions of the Law and these Ar<cles, and where applicable, 
the Designated Stock Exchange Rules, the Company may: 

(a) issue Shares that are to be redeemed or are liable to be redeemed at the op<on of 
the Shareholder or the Company. The redemp<on of Shares shall be effected in 
such manner and upon such terms as may be determined, before the issue of such 
Shares, by either the Board or by the Shareholders by Special Resolu<on; 

(b) purchase its own Shares (including any redeemable Shares) on such terms and in 
such manner and terms as have been approved by the Board or by the 
Shareholders by Ordinary Resolu<on, or are otherwise authorised by these 
Ar<cles; and 

(c) make a payment in respect of the redemp<on or purchase of its own Shares in any 
manner permiled by the Companies Act, including out of capital. 

15.2 No other RedempIon. The purchase of any Share shall not oblige the Company to 
purchase any other Share other than as may be required pursuant to applicable law, these 
Ar<cles and any other contractual obliga<ons of the Company. 

15.3 CondiIon for RedempIon. The holder of the Shares being purchased shall be bound to 
deliver up to the Company the cer<ficate(s) (if any) thereof for cancella<on and thereupon 



 

   

 

the Company shall pay to him the purchase or redemp<on monies or considera<on in 
respect thereof. 

15.4 Surrender. The Directors may accept the surrender for no considera<on of any fully paid 
Share. 

 TREASURY SHARES 

16.1 Treasury Share. The Directors may, prior to the purchase, redemp<on or surrender of any 
Share, determine that such Share shall be held as a Treasury Share. 

16.2 CancellaIon of Treasury Share. The Directors may determine to cancel a Treasury Share 
or transfer a Treasury Share on such terms as they think proper (including, without 
limita<on, for nil considera<on). 

16.3 No DistribuIon in relaIon to Treasury Share. 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 Shareholders on a winding up) may be declared or paid in 
respect of a Treasury Share. 

16.4 Register – Treasury Share. The Company shall be entered in the Register as the holder of 
the Treasury Shares provided that: 

(a) the Company shall not be treated as a Shareholder 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; 

(b) a Treasury Share shall not be voted, directly or indirectly, at any 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 Law, 
save that an allotment of Shares as fully paid bonus shares in respect of a Treasury 
Share is permiled and Shares alloled as fully paid bonus shares in respect of a 
Treasury Share shall be treated as Treasury Shares. 

16.5 Disposal of Treasury Shares. Treasury Shares may be disposed of by the Company on such 
terms and condi<ons as determined by the Directors. 



 

   

 

 GENERAL MEETINGS 

17.1 MeeIngs. All general mee<ngs other than annual general mee<ngs shall be called 
extraordinary general mee<ngs. 

17.2 Annual General MeeIng 

(a) The Company may (but is not obliged to)  in each financial year hold a general 
mee<ng as its annual general mee<ng and shall specify the mee<ng as such in the 
no<ces calling it, and such annual general mee<ng shall be held within six months 
ajer the end of the Company’s financial year. The annual general mee<ng shall be 
held at such <me and place as may be determined by the Directors. The first annual 
general mee<ng shall be held within one year of the Company’s financial year end 
and the no<ce for such mee<ng shall be provided to the Designated Stock 
Exchange. 

(b) At these mee<ngs a report of the Directors (if any) may be presented. 

17.3 Directors Convene. A majority of the Directors may call general mee<ngs, and they shall 
on a Shareholders’ requisi<on forthwith proceed to convene an extraordinary general 
mee<ng of the Company. 

17.4 Shareholders Convene. A Shareholders’ requisi<on is a request of one or more 
Shareholders holding as at the date of deposit of the request in aggregate not less 
than one-third (1/3) of the vo<ng rights (on a one vote per share basis) in the share capital 
of the Company. Such Shareholders may also add resolu<ons to the agenda of a general 
mee<ng.  

17.5 RequisiIon. The requisi<on must state the objects of the mee<ng and must be signed by 
the Shareholders that made the request (the “RequisiIonists”) and deposited at the 
Registered Office, and may consist of several documents in like form each signed by one 
or more Requisi<onists. 

17.6 Directors Convene General MeeIng. If the Directors do not within twenty-
one (21) calendar 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 twenty-one (21) calendar days, the 



 

   

 

Requisi<onists, or any of them represen<ng more than one-half of the total vo<ng rights 
of all of them, may themselves convene a general mee<ng, but any mee<ng so convened 
shall not be held ajer the expira<on of three (3) months ajer the expira<on of the 
said twenty-one (21) calendar days.  

17.7 RequisiIonists Convene General MeeIng. A general mee<ng convened as aforesaid by 
Requisi<onists shall be convened in the same manner as nearly as possible as that in which 
general mee<ngs are to be convened by Directors. 

 NOTICE OF GENERAL MEETINGS 

18.1 NoIce of MeeIng. An annual general mee<ng of the Company shall be called by at least 
7 days’ no<ce in wri<ng, and a general mee<ng of the Company (other than an annual 
general mee<ng) shall be called by at least 7 days’ no<ce in wri<ng. Every no<ce shall be 
exclusive of the day on which it is served or deemed to be served but inclusive of the day 
for which it is given and shall specify the place, the day and the hour of the mee<ng and 
the general nature of the business and shall be given in the manner hereinajer men<oned 
or in such other manner if any as may be prescribed by the Company, provided that a 
general mee<ng of the Company shall, whether or not the no<ce specified in this Ar<cle 
has been given and whether or not the provisions of these Ar<cles regarding general 
mee<ngs have been complied with, be deemed to have been duly convened if it is so 
agreed:  

(a) in the case of an annual general mee<ng by all the Shareholders (or their proxies) 
en<tled to alend and vote thereat; and 

(b) in the case of an extraordinary general mee<ng by a majority in number of the 
Shareholders (or their proxies) having a right to alend and vote at the mee<ng, 
being a majority together holding not less than ninety five percent (95%) in par 
value of the Shares giving that right.  

18.2 Failure to Give NoIce. The accidental omission to give no<ce of a mee<ng to or the non-
receipt of a no<ce of a mee<ng by any Shareholder shall not invalidate the proceedings at 
any mee<ng. 



 

   

 

 PROCEEDINGS AT GENERAL MEETINGS 

19.1 Due ConsItuIon of MeeIng. No business except for the appointment of a chairman for 
the mee<ng shall be transacted at any general mee<ng unless a quorum of Shareholders 
is present at the <me when the mee<ng proceeds to business. 

19.2 Quorum. At least one or more holders of Share(s) being not less than an aggregate of one-
third (1/3) of all votes alaching to all Shares in issue and en<tled to vote present in person 
or by proxy or, if a corpora<on or other non-natural person, by its duly authorised 
representa<ve, shall be a quorum for all purposes. 

19.3 No Quorum. If within half an hour from the <me appointed for the mee<ng a quorum is 
not present, the mee<ng shall be dissolved. 

19.4 Electronic CommunicaIon. If the Directors wish to make this facility available for a specific 
general mee<ng or all general mee<ngs of the Company, par<cipa<on in any general 
mee<ng of the Company may be by means of a telephone or similar communica<on 
equipment by way of which all Persons par<cipa<ng in such mee<ng can communicate 
with each other and such par<cipa<on shall be deemed to cons<tute presence in person 
at the mee<ng. 

19.5 Chairman of Shareholder MeeIng. The Chairman (if any) shall preside as chairman at 
every general mee<ng of the Company. 

19.6 No Chairman. If there is no Chairman, or if at any general mee<ng he is not present within 
fijeen (15) minutes ajer the <me appointed for holding the mee<ng or is unwilling to act 
as Chairman, any Director or Person nominated by the Directors shall preside as chairman 
of that mee<ng, failing which the Shareholders present in person or by proxy shall choose 
any Person present to be chairman of that mee<ng. 

19.7 Adjournment. The chairman may with the consent of any general mee<ng at which a 
quorum is present (and shall if so directed by the mee<ng) adjourn a 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 lej unfinished at the mee<ng from which the 
adjournment took place. When a mee<ng, or adjourned mee<ng, is adjourned for 



 

   

 

fourteen (14) calendar days or more, no<ce of the adjourned mee<ng shall be given as in 
the case of an original mee<ng. Save as aforesaid it shall not be necessary to give any 
no<ce of an adjournment or of the business to be transacted at an adjourned mee<ng. 

19.8 CancellaIon or Postponement of MeeIng. The Directors may cancel or postpone any 
duly convened general mee<ng at any <me prior to such mee<ng, except for general 
mee<ngs requisi<oned by Requisi<onists in accordance with these Ar<cles, for any reason 
or for no reason, upon no<ce in wri<ng to Shareholders. A postponement may be for a 
stated period of any length or indefinitely as the Directors may determine. 

19.9 CasIng of Votes. At any general mee<ng a resolu<on put to the vote of the mee<ng shall 
be decided by poll.  

19.10 Polls. The result of the poll shall be deemed to be the resolu<on of the mee<ng. 

19.11 Equality of Votes. All ques<ons submiled to a mee<ng shall be decided by a simple 
majority of votes except where a greater majority is required by these Ar<cles or by the 
Law. In the case of an equality of votes the chairman of the mee<ng shall be en<tled to a 
second or cas<ng vote. 

 VOTES OF SHAREHOLDERS 

20.1 VoIng Rights.  

(a) Subject to any rights and restric<ons for the <me being alached to any Share, 
every Shareholder Present in person or represented by its duly authorised 
representa<ve or proxy shall have one (1) vote for each Class A Share and ten (10) 
votes for each Class B Share of which such Shareholder is the holder.  

(b) Holders of Class A Shares and Class B Shares shall, at all <mes, vote together as 
one class on all malers submiled to a vote by the Shareholders.  

20.2 Change in authorised share capital. The holders of Ordinary Shares do not have the right 
to vote separately if the number of authorised shares of such class is increased or 
decreased. Rather, the number of authorised Ordinary Shares may be increased or 



 

   

 

decreased (but not below the number of shares of such class then outstanding) by holders 
of both classes of Ordinary Shares vo<ng together by way of an Ordinary Resolu<on. 

20.3 Joint Holders. In the case of joint holders the vote of the senior who tenders a vote 
whether in person or by proxy shall be accepted to the exclusion of the votes of the other 
joint holders and for this purpose seniority shall be determined by the order in which the 
names stand in the Register. 

20.4 Shareholder Capacity. A Shareholder of unsound mind, or in respect of whom an order 
has been made by any court having jurisdic<on in lunacy, may vote in respect of Shares 
carrying the right to vote held by him, by his commilee, or other Person in the nature of 
a commilee appointed by that court, and any such commilee or other Person, may vote 
in respect of such Shares by proxy. 

20.5 Unpaid Shares. No Shareholder shall be en<tled to vote at any general mee<ng of the 
Company unless all calls, if any, or other sums presently payable by him in respect of 
Shares carrying the right to vote held by him have been paid. 

20.6 Votes. Votes may be given either personally or by proxy. 

20.7 Proxies. Any Shareholder (including a Shareholder which is a clearing house (or its 
nominee(s))) en<tled to alend and vote at a mee<ng of the Company shall be en<tled to 
appoint another person (being a natural person) as his proxy to alend and vote in his 
place. A Shareholder who is the holder of two or more Shares may appoint more than one 
proxy to represent him and vote on his behalf at a general mee<ng of the Company or at 
a Class mee<ng. A proxy need not be a Shareholder, and shall be en<tled to exercise the 
same powers on behalf of a Shareholder who is a natural person and for whom he acts as 
proxy as such Shareholder could exercise. In addi<on, a proxy shall be en<tled to exercise 
the same powers on behalf of a Shareholder which is a corpora<on and for which he acts 
as proxy as such Shareholder could exercise as if it were a natural person Shareholder 
present in person at any general mee<ng. Votes may be given either personally (or, in the 
case of a Shareholder being a corpora<on, by its duly authorised representa<ve) or by 
proxy. The instrument appoin<ng a proxy shall be in wri<ng under the hand of the 
appointor or of his alorney duly authorised in wri<ng or, if the appointor is a corpora<on, 



 

   

 

either under Seal or under the hand of an officer or alorney duly authorised. A proxy 
need not be a Shareholder. 

20.8 Form of Proxy. An instrument appoin<ng a proxy may be in any usual or common form or 
such other form as the Directors may approve. 

20.9 Deposit of Proxy Appointment Instrument. The instrument appoin<ng a proxy shall be 
deposited at the Registered Office or at such other place as is specified for that purpose 
in the no<ce convening the mee<ng, or in any instrument of proxy sent out by the 
Company not less than 48 hours before the <me for holding the mee<ng or adjourned 
mee<ng at which the Person named in the instrument proposes to vote, provided that the 
Directors may in the no<ce convening the mee<ng, or in an instrument of proxy sent out 
by the Company, direct that the instrument appoin<ng a proxy may be deposited (no later 
than the <me for holding the mee<ng or adjourned mee<ng) at the Registered Office or 
at such other place as is specified for that purpose in the no<ce convening the mee<ng, 
or in any instrument of proxy sent out by the Company. The Chairman may in any event at 
his discre<on direct that an instrument of proxy shall be deemed to have been duly 
deposited. An instrument of proxy that is not deposited in the manner permiled shall be 
invalid. 

20.10 No AcIon. No ac<on shall be taken by the Shareholders except at an annual or 
extraordinary general mee<ng called in accordance with these Ar<cles and no ac<on shall 
be taken by the Shareholders by wrilen consent or electronic transmission, unless 
otherwise as permiled by these Ar<cles. 

20.11 WriLen ResoluIons. A resolu<on in wri<ng signed by all the Shareholders for the <me 
being en<tled to receive no<ce of and to alend and vote at general mee<ngs of the 
Company (or being corpora<ons by their duly authorised representa<ves) shall be as valid 
and effec<ve as if the same had been passed at a general mee<ng of the Company duly 
convened and held. 

 CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS 

21.1 Any corpora<on which is a Shareholder or a Director 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 of any mee<ng of holders of a Class or of the Directors or 
of a commilee of Directors, and the Person so authorised shall be en<tled to exercise the 
same powers on behalf of the corpora<on which he represents as that corpora<on could 
exercise as if it were an individual Shareholder or Director. 

 DEPOSITARY AND CLEARING HOUSES 

22.1 If a recognised clearing house (or its nominee(s)) or depositary (or its nominee(s)) is a 
Shareholder of the Company it may, by resolu<on of its Directors or other governing body 
or by power of alorney, authorise such Person(s) as it thinks fit to act as its 
representa<ve(s), who enjoy rights equivalent to the rights of other Shareholders, at any 
mee<ng of the Company (including but not limited to any general mee<ng or creditors’ 
mee<ng) or of any Class of Shareholders provided that, if more than one (1) Person is so 
authorised, the authorisa<on shall specify the number and Class of Shares in respect of 
which each such Person is so authorised. A Person so authorised pursuant to this Ar<cle 
shall be en<tled to exercise the same powers on behalf of the recognised clearing house 
(or its nominee(s)) or depositary (or its nominee(s)) which he represents as that 
recognised clearing house (or its nominee(s)) or depositary (or its nominee(s)) could 
exercise as if it were an individual Shareholder holding the number and Class of Shares 
specified in such authorisa<on, including the right to speak and vote individually. 

 DIRECTORS  

23.1 Quorum. Unless otherwise determined by the Company in a general mee<ng, the number 
of Directors shall not be less than one Director, the exact number of Directors to be 
determined exclusively by resolu<ons adopted by a majority of the authorized number of 
Directors cons<tu<ng the Board from <me to <me. There shall be no maximum number 
of Directors unless otherwise determined from <me to <me by the members in general 
mee<ng. For so long as Shares are listed on the Designated Stock Exchange, the Directors 
shall include such number of Independent Directors as applicable law, rules or regula<ons 
or the Designated Stock Exchange Rules require for a foreign private issuer under the 
United States securi<es laws, so long as the Company is a foreign private issuer.  

23.2 Vacancy. The Directors by the affirma<ve vote of a simple majority of the remaining 
Directors present and vo<ng at a mee<ng of the Directors, even if less than a quorum, 



 

   

 

shall have the power from <me to <me and at any <me to appoint any person as a Director 
to fill a casual vacancy (resul<ng from death, resigna<on, disqualifica<on, removal or 
other causes) on the board of Directors or as an addi<on to the exis<ng board of Directors, 
subject to these Ar<cles (including the maximum number (if any) imposed by the 
Directors), and the rules and regula<ons of the Designated Stock Exchange and/or any 
other competent regulatory authority or otherwise under applicable law, provided that 
any vacancy not filled by the Directors may be filled by the Shareholders by Ordinary 
Resolu<on at the next annual general mee<ng or extraordinary general mee<ng called for 
that purpose; provided further, that whenever the holders of any class or classes of stock 
or series thereof are en<tled to elect one or more Directors by the provisions of these 
Ar<cles, vacancies and newly created directorships of such class or classes or series may 
be filled by a majority of the Directors elected by such class or classes or series thereof 
then in office, or by a sole remaining Director so elected or by the Shareholders holding 
such class or classes of shares or series thereof in accordance with these Ar<cles. 

23.3 Chairman of the Board. The Board of Directors shall have a Chairman (who shall be a 
Director) elected and appointed by a majority of the Directors then in office. The period 
for which the Chairman will hold office will also be determined by a majority of all of the 
Directors then in office. The Chairman shall preside as chairman at every mee<ng of the 
Board of Directors. To the extent the Chairman is not present at a mee<ng of the Board of 
Directors within fijeen (15) minutes ajer the <me appointed for holding the same, the 
alending Directors may choose one of their number to be the chairman of the mee<ng.  

23.4 Appointment of Directors. The Company may appoint any person to be a Director by 
Ordinary Resolu<on or by resolu<ons adopted by a majority of the authorized number of 
Directors cons<tu<ng the Board from <me to <me, subject to the maximum number of 
Directors as may be determined by the Shareholders in general mee<ng. 

23.5 Removal of Directors. A Director may be removed from office by Ordinary Resolu<on of 
the Company, notwithstanding anything in these Ar<cles or in any agreement between 
the Company and such Director (but without prejudice to any claim for damages under 
such agreement). The no<ce of any mee<ng at which a resolu<on to remove a Director 
shall be proposed or voted upon must contain a statement of the inten<on to remove that 
Director and such no<ce must be served on that Director not less than ten (10) calendar 



 

   

 

days before the mee<ng. Such Director is en<tled to alend the mee<ng and be heard on 
the mo<on for his removal.  

23.6 Company Policies. The Board may, from <me to <me, and except as required by applicable 
law or the Designated Stock Exchange Rules, adopt, ins<tute, amend, modify or revoke 
the corporate governance policies or ini<a<ves, which shall be intended to set forth the 
policies of the Company and the Board on various corporate governance related malers 
as the Board shall determine by resolu<on from <me to <me. 

23.7 No Minimum Shareholding. A Director shall not be required to hold any Shares in the 
Company by way of qualifica<on nor is there any specified upper or lower age limit for the 
Directors either for accession to or re<rement from the Board. A Director who is not a 
Shareholder of the Company shall nevertheless be en<tled to alend and speak at general 
mee<ngs. 

23.8 RemuneraIon of Directors. The remunera<on of the Directors may be determined by the 
Directors or by Ordinary Resolu<on. 

23.9 Office RemuneraIon. The Directors shall be en<tled to be paid their travelling, hotel and 
other expenses properly incurred by them in going to, alending and returning from 
mee<ngs of the Directors, or any commilee of the Directors, or general mee<ngs of the 
Company, or otherwise in connec<on with the business of the Company, or to receive such 
fixed allowance in respect thereof as may be determined by the Directors from <me to 
<me, or a combina<on partly of one such method and partly the other. 

 ALTERNATE DIRECTOR OR PROXY 

24.1 Alternate Appointment. Any Director may in wri<ng appoint another Person to be his 
alternate and, save to the extent provided otherwise in the form of appointment, such 
alternate shall have authority to sign wrilen resolu<ons on behalf of the appoin<ng 
Director, but shall not be required to sign such wrilen resolu<ons where they have been 
signed by the appoin<ng director, and to act in such Director’s place at any mee<ng of the 
Directors at which the appoin<ng Director is unable to be present. Every such alternate 
shall be en<tled to alend and vote at mee<ngs of the Directors as a Director when the 
Director appoin<ng him is not personally present and where he is a Director to have a 



 

   

 

separate vote on behalf of the Director he is represen<ng in addi<on to his own vote. A 
Director may at any <me in wri<ng revoke the appointment of an alternate appointed by 
him. Such alternate shall be deemed for all purposes to be a Director of the Company and 
shall not be deemed to be the agent of the Director appoin<ng him. 

24.2 Director Proxy. Any Director may appoint any Person, whether or not a Director, to be the 
proxy of that Director to alend and vote on his behalf, in accordance with instruc<ons 
given by that Director, or in the absence of such instruc<ons at the discre<on of the proxy, 
at a mee<ng or mee<ngs of the Directors which that Director is unable to alend 
personally. The instrument appoin<ng the proxy shall be in wri<ng under the hand of the 
appoin<ng Director and shall be in any usual or common form or such other form as the 
Directors may approve, and must be lodged with the chairman of the mee<ng of the 
Directors at which such proxy is to be used, or first used, prior to the commencement of 
the mee<ng. A proxy who alends such a mee<ng shall be counted in the quorum. Every 
such proxy shall be en<tled to alend and vote in such appoin<ng Director’s place when 
the appoin<ng Director is not personally present at such mee<ng; provided, that, prior to 
each mee<ng of the Board at which the proxy is to vote, the Director shall instruct the 
proxy as to the manner in which he is to cast the vote and shall inform the Board 
accordingly and the proxy shall be en<tled to cast a vote on behalf of the Director only in 
accordance with such instruc<ons. Where the proxy is a Director, he shall be en<tled to 
have such separate vote on behalf of the Director for which he is ac<ng as proxy in addi<on 
to his own vote. The remunera<on of such proxy shall be payable out of the remunera<on 
of the Director appoin<ng him–and the propor<on thereof shall be agreed between them. 
The signature of a proxy to any resolu<on in wri<ng of the Directors or a commilee 
thereof shall, unless the terms of the appointment provides to the contrary, be as effec<ve 
as the signature of the Director appoin<ng him as proxy. For the avoidance of doubt, any 
Director that has the right to alend any mee<ng of a commilee established by the Board 
may appoint a proxy to act in his place at such mee<ng. Where the Director appoin<ng a 
proxy is an Interested Director in respect of a maler to be considered at a mee<ng of the 
Board, the Interested Director shall procure that the proxy declares the nature of his 
interest at such mee<ng and the proxy may be counted in the quorum and shall also be 
en<tled to vote on behalf of the Interested Director in respect of any contract or proposed 
contract or arrangement in which such Interested Director is interested. For the avoidance 



 

   

 

of doubt, a person who is appointed a proxy shall not in consequence thereof become an 
Indemnified Person.  

 POWERS AND DUTIES OF DIRECTORS 

25.1 Management by Directors. Subject to the Companies Act, these Ar<cles and to any 
resolu<ons passed in a general mee<ng, the business of the Company shall be managed 
by the Directors, who may pay all expenses incurred in setng up and registering the 
Company and may exercise all powers of the Company. No resolu<on passed by the 
Company in general mee<ng shall invalidate any prior act of the Directors that would have 
been valid if that resolu<on had not been passed. The Directors may from <me to <me 
provide for the management of the affairs of the Company in such manner as they shall 
think fit and the provisions contained in the three next following Ar<cles shall not limit 
the general powers conferred by this Ar<cle. 

25.2 Officers. Subject to these Ar<cles, the Directors may from <me to <me appoint any natural 
person or corpora<on, whether or not a Director to hold such office in the Company as 
the Directors may think necessary for the administra<on of the Company, including but 
not limited to, the office of president, one or more vice-presidents, treasurer, assistant 
treasurer, manager or controller, and for such term and at such remunera<on (whether by 
way of salary or commission or par<cipa<on in profits or partly in one way and partly in 
another), and with such powers and du<es as the Directors may think fit. Any natural 
person or corpora<on so appointed by the Directors may be removed by the Directors. 
The Directors may also appoint one or more of their number to the office of managing 
director upon like terms, but any such appointment shall ipso facto terminate if any 
managing director ceases for any cause to be a Director, or if the Company by Ordinary 
Resolu<on resolves that his tenure of office be terminated. 

25.3 Appointment of Secretary. The Directors may appoint any natural person or corpora<on 
to be a Secretary (and if need be an assistant Secretary or assistant Secretaries) who shall 
hold office for such term, at such remunera<on and upon such condi<ons and with such 
powers as they think fit. Any Secretary or assistant Secretary so appointed by the Directors 
may be removed by the Directors or by the Company by Ordinary Resolu<on. 



 

   

 

25.4 DelegaIon. The Directors may delegate any of their powers to commilees consis<ng of 
such member or members of their body as they think fit; any commilee so formed shall 
in the exercise of the powers so delegated conform to any regula<ons that may be 
imposed on it by the Directors. The Directors from <me to <me and at any <me may 
establish any commilees, local boards or agencies for managing any of the affairs of the 
Company and may appoint any natural person or corpora<on to be a member of such 
commilees or local boards and may appoint any managers or agents of the Company and 
may fix the remunera<on of any such natural person or corpora<on. Subject to any such 
condi<ons, the proceedings of any such commilee, local board or agency shall be 
governed by the Ar<cles regula<ng the proceedings of Directors, so far as they are capable 
of applying. 

25.5 Third Party DelegaIon. The Directors may from <me to <me and at any <me by power of 
alorney (whether under Seal or under hand) or otherwise appoint any company, firm or 
Person or body of Persons, whether nominated directly or indirectly by the Directors, to 
be the alorney or alorneys or authorised signatory (any such person being an “Alorney” 
or “Authorised Signatory”, respec<vely) of the Company for such purposes and with such 
powers, authori<es and discre<on (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 
may think fit, and any such power of alorney or other appointment may contain such 
provisions for the protec<on and convenience of Persons dealing with any such Alorney 
or Authorised Signatory as the Directors may think fit, and may also authorise any such 
Alorney or Authorised Signatory to delegate all or any of the powers, authori<es and 
discre<on vested in him. 

25.6 DelegaIon to CommiLees. The Directors from <me to <me and at any <me may delegate 
to any such commilee (including, without limita<on, the Audit Commilee, the 
Compensa<on Commilee and the Nomina<ons Commilee), local board, manager or 
agent any of the powers, authori<es and discre<ons for the <me being vested in the 
Directors and may authorise the members for the <me being of any such local board, or 
any of them to fill any vacancies therein and to act notwithstanding vacancies and any 
such appointment or delega<on may be made on such terms and subject to such 
condi<ons as the Directors may think fit and the Directors may at any <me remove any 
natural person or corpora<on so appointed and may annul or vary any such delega<on, 



 

   

 

but no Person dealing in good faith and without no<ce of any such annulment or varia<on 
shall be affected thereby. 

25.7 Sub-delegaIon. Any such delegates as aforesaid may be authorised by the Directors 
to sub-delegate all or any of the powers, authori<es, and discre<on for the <me being 
vested in them. 

25.8 CommiLee Charter. The Directors may adopt formal wrilen charters for commilees and, 
if so adopted, shall review and assess the adequacy of such formal wrilen charters on an 
annual basis. Each of these commilees shall be empowered to do all things necessary to 
exercise the rights of such commilee set forth in the Ar<cles and shall have such powers 
as the Directors may delegate pursuant to the Ar<cles and as required by the rules and 
regula<ons of the Designated Stock Exchange, the Securi<es and Exchange Commission 
and/or any other competent regulatory authority or otherwise under applicable law. 

  BORROWING POWERS OF DIRECTORS 

26.1 The Directors may from <me to <me at their discre<on exercise all the powers of the 
Company to raise or borrow money and to mortgage or charge its undertaking, property 
and assets (present and future) and uncalled capital or any part thereof, to issue 
debentures, debenture stock, bonds and other securi<es, whether outright or as collateral 
security for any debt, liability or obliga<on of the Company or of any third party. 

 THE SEAL 

27.1 Use of Seal. The Seal shall not be affixed to any instrument except by the authority of a 
resolu<on of the Directors provided always that such authority may be given prior to or 
ajer the affixing of the Seal and if given ajer may be in general form confirming a number 
of affixings of the Seal. The Seal shall be affixed in the presence of a Director or a Secretary 
(or an assistant Secretary) or in the presence of any one or more Persons as the Directors 
may appoint for the purpose and every Person as aforesaid shall sign every instrument to 
which the Seal is so affixed in their presence. 

27.2 Duplicate Seal. The Company may maintain a facsimile of the Seal in such countries or 
places as the Directors may appoint and such facsimile Seal shall not be affixed to any 



 

   

 

instrument except by the authority of a resolu<on of the Directors provided always that 
such authority may be given prior to or ajer the affixing of such facsimile Seal and if given 
ajer may be in general form confirming a number of affixings of such facsimile Seal. The 
facsimile Seal shall be affixed in the presence of such Person or Persons as the Directors 
shall for this purpose appoint and such Person or Persons as aforesaid shall sign every 
instrument to which the facsimile Seal is so affixed in their presence and such affixing of 
the facsimile Seal and signing as aforesaid shall have the same meaning and effect as if 
the Seal had been affixed in the presence of and the instrument signed by a Director or a 
Secretary (or an assistant Secretary) or in the presence of any one or more Persons as the 
Directors may appoint for the purpose. 

27.3 AuthenIcaIon and Filing. Notwithstanding the foregoing, a Secretary or any assistant 
Secretary shall have the authority to affix the Seal, or the facsimile Seal, to any instrument 
for the purposes of ales<ng authen<city of the maler contained therein but which does 
not create any obliga<on binding on the Company. 

 DISQUALIFICATION OF DIRECTORS 

28.1 The office of Director shall be vacated, if the Director: 

(a) resigns; 

(b) dies; 

(c) is declared to be of unsound mind and the Board resolves that his office be 
vacated; 

(d) becomes bankrupt or has a receiving order made against him or suspends payment 
or compounds with his creditors generally; 

(e) is prohibited from being or ceases to be a director by opera<on of law; 

(f) without special leave, is absent from mee<ngs of the Board for three (3) 
consecu<ve mee<ngs, and the Board resolves that his office is vacated;  

(g) has been required by the Designated Stock Exchange to cease to be a Director; or 



 

   

 

(h) is removed from office by a simple majority of the Directors or otherwise pursuant 
to these Ar<cles. 

  PROCEEDINGS OF DIRECTORS 

29.1 VoIng. The Directors may meet together (either within or without the Cayman Islands) 
for the despatch of business, adjourn, and otherwise regulate their mee<ngs and 
proceedings as they think fit. Ques<ons arising at any mee<ng shall be decided by a 
majority of votes. At any mee<ng of the Directors, each Director present in person or 
represented by his proxy or alternate shall be en<tled to one (1) vote. In case of an 
equality of votes the Chairman shall have a second or cas<ng vote. A Director may, and a 
Secretary or assistant Secretary on the requisi<on of a Director shall, at any <me summon 
a mee<ng of the Directors. 

29.2 Conference Call. A Director may par<cipate in any mee<ng of the Directors, or of any 
commilee appointed by the Directors of which such Director is a member, by means of 
telephone or similar communica<on equipment by way of which all Persons par<cipa<ng 
in such mee<ng can communicate with each other and such par<cipa<on shall be deemed 
to cons<tute presence in person at the mee<ng. 

29.3 Quorum. The quorum necessary for the transac<on of the business of the Directors may 
be fixed by the Directors, and unless so fixed, the quorum shall be a majority of Directors 
then in office. A Director represented by proxy or by an alternate Director at any mee<ng 
shall be deemed to be present for the purposes of determining whether or not a quorum 
is present. 

  DIRECTORS’ INTERESTS 

30.1 General NoIce of Interests. A Director who is in any way, whether directly or indirectly, 
interested in a contract or transac<on or proposed contract or transac<on with the 
Company shall declare the nature of his interest at a mee<ng of the Directors. A general 
no<ce given to the Directors by any Director to the effect that he is a member of any 
specified company or firm and is to be regarded as interested in any contract or 
transac<on which may thereajer be made with that company or firm shall be deemed a 
sufficient declara<on of interest in regard to any contract so made or transac<on so 



 

   

 

consummated. A Director may vote in respect of any contract or transac<on or proposed 
contract or transac<on that he or she may be interested therein, and he or she may also 
be counted in the quorum of any mee<ng of the Directors at which any such contract or 
transac<on or proposed contract or transac<on shall come before the mee<ng for 
considera<on. 

30.2 Other Office. A Director may hold any other office or place of profit under the Company 
(other than the office of auditor) in conjunc<on with his office of Director for such period 
and on such terms (as to remunera<on and otherwise) as the Directors may determine 
and no Director or intending Director shall be disqualified by his office from contrac<ng 
with the Company either with regard to his tenure of any such other office or place of 
profit or as vendor, purchaser or otherwise, nor shall any such contract or arrangement 
entered into by or on behalf of the Company in which any Director is in any way interested, 
be liable to be avoided, nor shall any Director so contrac<ng or being so interested be 
liable to account to the Company for any profit realised by any such contract or 
arrangement by reason of such Director holding that office or of the fiduciary rela<on 
thereby established. A Director, notwithstanding his or her interest, may be counted in the 
quorum present at any mee<ng of the Directors whereat he or she or any other Director 
is appointed to hold any such office or place of profit under the Company or whereat the 
terms of any such appointment are arranged, and he or she may also vote on any such 
appointment or arrangement provided his or her interests have been disclosed. 

30.3 Disclosure of Interests. Any Director may act by himself or through his firm in a 
professional capacity for the Company, and he or his firm shall be en<tled to remunera<on 
for professional services as if he were not a Director; provided that nothing herein 
contained shall authorise a Director or his firm to act as auditor to the Company. A Director 
may be counted in the quorum present for the por<on of any mee<ng of the Directors 
whereat he or she is appointed to act by himself or herself or through his or her firm in a 
professional capacity for the Company or whereat the terms of any such appointment are 
arranged, and he or she may also vote on any such appointment or arrangement. 

30.4 Minutes. The Directors shall cause minutes to be made for the purpose of recording: 

(a) all appointments of Officers made by the Directors; 



 

   

 

(b) the names of the Directors present at each mee<ng of the Directors and of any 
commilee of the Directors; and 

(c) all resolu<ons and proceedings at all mee<ngs of the Company, and of the 
Directors and of commilees of Directors. 

30.5 Signed Minutes. When the Chairman of a mee<ng of the Directors signs the minutes of 
such mee<ng the same shall be deemed to have been duly held notwithstanding the 
absence of a Director or Directors (so long as a quorum was present) or that there may 
have been a technical defect in the proceedings. 

30.6 WriLen ResoluIon. A resolu<on in wri<ng signed by all the Directors or all the members 
of a commilee of Directors en<tled to receive no<ce of a mee<ng of Directors or 
commilee of Directors, as the case may be (an alternate Director, subject as provided 
otherwise in the terms of appointment of the alternate Director, being en<tled to sign 
such a resolu<on on behalf of his appointer), shall be as valid and effectual as if it had 
been passed at a duly called and cons<tuted mee<ng of Directors or commilee of 
Directors, as the case may be. When signed a resolu<on may consist of several documents 
each signed by one or more of the Directors or his duly appointed alternate. 

30.7 NoIce of MeeIngs. A Director may, or another Officer on the requisi<on of a Director 
shall, call a mee<ng of the Directors by at least two days' no<ce in wri<ng to every Director 
which no<ce shall set forth the general nature of the business to be considered unless 
no<ce is waived by all the Directors either at, before or ajer the mee<ng is held. 

30.8 AcIng in Vacancy. The con<nuing Directors may act notwithstanding any vacancy in their 
body but if and for so long as their number is reduced below the number fixed by or 
pursuant to these Ar<cles as the necessary quorum of Directors, the con<nuing Directors 
may act for the purpose of increasing the number, or of summoning a general mee<ng of 
the Company, but for no other purpose. 

30.9 Chairman of the CommiLee. Subject to any regula<ons imposed on it by the Directors, a 
commilee appointed by the Directors may elect a chairman of its mee<ngs. If no such 
chairman is elected, or if at any mee<ng the chairman is not present within fijeen 



 

   

 

(15) minutes ajer the <me appointed for holding the mee<ng, the commilee members 
present may choose one of their number to be chairman of the mee<ng.  

30.10 Adjournment of the CommiLee MeeIng. A commilee appointed by the Directors may 
meet and adjourn as it thinks proper. Subject to any regula<ons imposed on it by the 
Directors, ques<ons arising at any mee<ng shall be determined by a majority of votes of 
the commilee members present and in case of an equality of votes the chairman shall 
have a second or cas<ng vote. 

30.11 Defects. All acts done by any mee<ng of the Directors or of a commilee of Directors, or 
by any Person ac<ng as a Director, shall notwithstanding that it be ajerwards discovered 
that there was some defect in the appointment of any such Director or Person ac<ng as 
aforesaid, or that they or any of them were disqualified, be as valid as if every such Person 
had been duly appointed and was qualified to be a Director. 

 PRESUMPTION OF ASSENT 

31.1 A Director of the Company who is present at a mee<ng of the Board of Directors at which 
an ac<on on any Company maler is taken shall be presumed to have assented to the 
ac<on taken unless his dissent shall be entered in the minutes of the mee<ng or unless he 
shall file his wrilen dissent from such ac<on with the person ac<ng as the chairman or 
secretary of the mee<ng before the adjournment thereof or shall forward such dissent by 
personal delivery, registered post, recognized overnight courier, or by electronic means 
with confirma<on of receipt, to such person immediately ajer the adjournment of the 
mee<ng. Such right to dissent shall not apply to a Director who voted in favour of such 
ac<on. 

 DIVIDENDS 

32.1 Payment of Dividends. Subject to any rights and restric<ons for the <me being alached 
to any Shares, the Directors may from <me to <me declare dividends (including interim 
dividends) and other distribu<ons on Shares in issue and authorise payment of the same 
out of the funds of the Company lawfully available therefor. 



 

   

 

32.2 DeclaraIon of Dividends. Subject to any rights and restric<ons for the <me being alached 
to any Shares, the Company by Ordinary Resolu<on may declare dividends, but no 
dividend shall exceed the amount recommended by the Directors.  

32.3 Seang aside of Funds. The Directors may, before recommending or declaring any 
dividend, set aside out of the funds legally available for distribu<on such sums as they 
think proper as a reserve or reserves which shall, in the absolute discre<on of the Directors 
be applicable for mee<ng con<ngencies, or for equalising dividends or for any other 
purpose to which those funds may be properly applied and pending such applica<on may 
in the absolute discre<on of the Directors, either be employed in the business of the 
Company or be invested in such investments (other than Shares of the Company) as the 
Directors may from <me to <me think fit. 

32.4 Payment. Any dividend payable in cash to the holder of Shares may be paid in any manner 
determined by the Directors. If paid by cheque it will be sent by mail addressed to the 
holder at his address in the Register, or addressed to such person and at such addresses 
as the holder may direct. Every such cheque or warrant shall, unless the holder or joint 
holders otherwise direct, be made payable to the order of the holder or, in the case of 
joint holders, to the order of the holder whose name stands first on the Register in respect 
of such Shares, and shall be sent at his or their risk and payment of the cheque or warrant 
by the bank on which it is drawn shall cons<tute a good discharge to the Company. 

32.5 DistribuIon in Kind. The Directors may recommend to Shareholders that a dividend shall 
be paid wholly or partly by the distribu<on of specific assets (which may consist of the 
shares or securi<es of any other company) and may selle all ques<ons concerning such 
distribu<on. Without limi<ng the generality of the foregoing, subject to the approval of 
Shareholders by an Ordinary Resolu<on, the Directors may fix the value of such specific 
assets, may determine that cash payment shall be made to some Shareholders in lieu of 
specific assets and may vest any such specific assets in trustees on such terms as the 
Directors think fit. 

32.6 Dividend Amounts. Subject to any rights and restric<ons for the <me being alached to 
any Shares, all dividends shall be declared and paid according to the amounts paid up on 
the Shares, but if and for so long as nothing is paid up on any of the Shares dividends may 



 

   

 

be declared and paid according to the par value of the Shares. No amount paid on a Share 
in advance of calls shall, while carrying interest, be treated for the purposes of this Ar<cle 
as paid on the Share. 

32.7 Joint Holders. If several Persons are registered as joint holders of any Share, any of them 
may give effec<ve receipts for any dividend or other moneys payable on or in respect of 
the Share. 

32.8 No Interest. No dividend shall bear interest against the Company. 

32.9 Unclaimed payments. Any dividend unclaimed ajer a period of six (6) years from the date 
of declara<on of such dividend may be forfeited by the Board of Directors and, if so 
forfeited, shall revert to the Company.  

  ACCOUNTS, AUDIT AND ANNUAL RETURN AND DECLARATION 

33.1 Accounts. The books of account rela<ng to the Company’s affairs shall be kept in such 
manner as may be determined from <me to <me by the Directors. 

33.2 InspecIon. The books of account shall be kept at the Registered Office, or at such other 
place or places as the Directors think fit, and shall always be open to the inspec<on of the 
Directors. 

33.3 Financial InformaIon. The Directors may 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 shall be open to the inspec<on of 
Shareholders not being Directors, and no Shareholder (not being a Director) shall have any 
right of inspec<ng any account or book or document of the Company except as conferred 
by law or authorised by the Directors or by Ordinary Resolu<on. 

33.4 Audit. The accounts rela<ng to the Company’s affairs shall be audited in such manner and 
with such financial year end as may be determined from <me to <me by the Directors or 
failing any determina<on as aforesaid shall not be audited. 



 

   

 

 Auditor. 

(a) The Shareholders shall at each annual general mee<ng by Ordinary Resolu<on 
appoint one or more firms of auditors to hold office un<l the conclusion of the next 
annual general mee<ng on such terms and with such du<es as may be agreed with 
the Board, but if an appointment is not made, the auditors in office shall con<nue 
in office un<l a successor is appointed. Subject to compliance with the Designated 
Stock Exchange Rules, the Board may fill any casual vacancy in the office of 
auditors, but while any such vacancy con<nues the surviving or con<nuing auditors 
(if any) may act. Subject to the approval of the Audit Commilee, the remunera<on 
of the auditors shall be fixed by or on the authority of the Shareholders in the 
annual general mee<ng by Ordinary Resolu<on except that in any par<cular year 
the Shareholders in general mee<ng may by Ordinary Resolu<on delegate the 
fixing of such remunera<on to the Board and, subject to compliance with the 
Designated Stock Exchange Rules, the remunera<on of any Auditors appointed to 
fill any casual vacancy may be fixed by the Board. 

(b) The Shareholders may, at any general mee<ng convened and held in accordance 
with these Ar<cles, remove the auditors by Ordinary Resolu<on at any <me before 
the expira<on of the term of office and shall, by Ordinary Resolu<on, at that 
mee<ng appoint new auditors in their place for the remainder of the term. 

34.2 Access Right. Every auditor of the Company 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 auditors. 

34.3 Auditor Reports. The 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 annual general mee<ng 
following their appointment, and at any <me during their term of office, upon request of 
the Directors or any general mee<ng of the Shareholders. 

34.4 Annual Returns. The Directors in each year shall prepare, or cause to be prepared, an 
annual return and declara<on setng forth the par<culars required by the Companies Act 
and deliver a copy thereof to the Registrar of Companies in the Cayman Islands. 



 

   

 

  CAPITALISATION OF RESERVES 

35.1 Subject to the Companies Act, the Directors may, with the authority of an Ordinary 
Resolu<on: 

(a) resolve to capitalise an amount standing to the credit of reserves (including a Share 
Premium Account, capital redemp<on reserve and profit and loss account), 
whether or not available for distribu<on; 

(b) appropriate the sum resolved to be capitalised to the Shareholders in propor<on 
to the nominal amount of Shares (whether or not fully paid) held by them 
respec<vely and apply that sum on their behalf in or towards: 

(i) paying up the amounts (if any) for the <me being unpaid on Shares held by 
them respec<vely, or 

(ii) paying up the amounts in full unissued Shares or debentures of a nominal 
amount equal to that sum,  

and allot the Shares or debentures, credited as fully paid, to the Shareholders (or 
as they may direct) in those propor<ons, or partly in one way and partly in the 
other, but the Share Premium Account, the capital redemp<on reserve and profits 
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 alloled to Shareholders credited as 
fully paid; 

(c) make any arrangements they think fit to resolve a difficulty arising in the 
distribu<on of a capitalised reserve and in par<cular, without limita<on, where 
Shares or debentures become distributable in frac<ons the Directors may deal with 
the frac<ons as they think fit; 

(d) authorise a Person to enter (on behalf of all the Shareholders concerned) into an 
agreement with the Company providing for either: 



 

   

 

(i) the allotment to the Shareholders respec<vely, credited as fully paid, of 
Shares or debentures to which they may be en<tled on the capitalisa<on, 
or 

(ii) the payment by the Company on behalf of the Shareholders (by the 
applica<on of their respec<ve propor<ons of the reserves resolved to be 
capitalised) of the amounts or part of the amounts remaining unpaid on 
their exis<ng Shares, 

and any such agreement made under this authority being effec<ve and 
binding on all those Shareholders; and 

(e) generally do all acts and things required to give effect to the resolu<on. 

 SHARE PREMIUM ACCOUNT 

36.1 The Directors shall in accordance with the Companies Act establish a Share Premium 
Account and shall carry to the credit of such account from <me to <me a sum equal to the 
amount or value of the premium paid on the issue of any Share. 

36.2 There shall be debited to any Share Premium Account on the redemp<on or purchase of 
a Share the difference between the nominal value of such Share and the redemp<on or 
purchase price provided always that at the discre<on of the Directors such sum may be 
paid out of the profits of the Company or, if permiled by the Companies Act, out of 
capital. 

  NOTICES 

37.1 Delivery of NoIces. Except as otherwise provided in these Ar<cles, any no<ce or 
document may be served by the Company or by the Person en<tled to give no<ce to any 
Shareholder either personally, or by pos<ng it by airmail or air courier service in a prepaid 
leler addressed to such Shareholder at his address as appearing in the Register, or by 
electronic mail to any electronic mail address such Shareholder may have specified in 
wri<ng for the purpose of such service of no<ces, or by facsimile or by placing it on the 
Company’s Website should the Directors deem it appropriate provided that the Company 
has obtained the Shareholder’s prior express posi<ve confirma<on in wri<ng to receive 



 

   

 

no<ces in such manner. In the case of joint holders of a Share, all no<ces shall be given to 
that one of the joint holders whose name stands first in the Register in respect of the joint 
holding, and no<ce so given shall be sufficient no<ce to all the joint holders. 

37.2 Outside Delivery. No<ces posted to addresses outside the Cayman Islands shall be 
forwarded by prepaid airmail. 

37.3 Deemed Receipt of NoIce. Any Shareholder present, either personally or by proxy, at any 
mee<ng of the Company shall for all purposes be deemed to have received due no<ce of 
such mee<ng and, where required, of the purposes for which such mee<ng was convened. 

37.4 NoIce Provisions. Any no<ce or other document, if served by: 

(a) post, shall be deemed to have been served five calendar days ajer the <me when 
the leler containing the same is posted;  

(b) facsimile, shall be deemed to have been served upon produc<on by the 
transmitng facsimile machine of a report confirming transmission of the facsimile 
in full to the facsimile number of the recipient; 

(c) recognised courier service, shall be deemed to have been served 48 hours ajer 
the <me when the leler containing the same is delivered to the courier service; or 

(d) electronic mail, shall be deemed to have been served immediately upon the <me 
of the transmission by electronic mail. 

In proving service by post or courier service it shall be sufficient to prove that the leler 
containing the no<ce or documents was properly addressed and duly posted or delivered 
to the courier service. 

37.5 Deemed Service. Any no<ce or document delivered or sent by post to or lej at the 
registered address of any Shareholder in accordance with the terms of these Ar<cles shall 
notwithstanding that such Shareholder be then dead or bankrupt, and whether or not the 
Company has no<ce of his death or bankruptcy, be deemed to have been duly served in 
respect of any Share registered in the name of such Shareholder as sole or joint holder, 
unless his name shall at the <me of the service of the no<ce or document, have been 



 

   

 

removed from the Register as the holder of the Share, and such service shall for all 
purposes be deemed a sufficient service of such no<ce or document on all Persons 
interested (whether jointly with or as claiming through or under him) in the Share. 

37.6 NoIces of General MeeIng. No<ce of every general mee<ng of the Company shall be 
given to: 

(a) all Shareholders holding Shares with the right to receive no<ce and who have 
supplied to the Company an address for the giving of no<ces to them; and 

(b) every Person en<tled to a Share in consequence of the death or bankruptcy of a 
Shareholder, who but for his death or bankruptcy would be en<tled to receive 
no<ce of the mee<ng. 

No other Person shall be en<tled to receive no<ces of general mee<ngs. 

  

 INFORMATION 

38.1 No Shareholder shall be en<tled to require discovery of any informa<on in respect of any 
detail of the Company’s trading or any informa<on which is or may be in the nature of a 
trade secret or secret process which may relate to the conduct of the business of the 
Company and which in the opinion of the Board would not be in the interests of the 
Shareholders of the Company to communicate to the public. 

38.2 The Board shall be en<tled to release or disclose any informa<on in its possession, custody 
or control regarding the Company or its affairs to any of its Shareholders including, without 
limita<on, informa<on contained in the Register and transfer books of the Company. 

 INDEMNITY  

39.1 Every Director, Secretary, assistant Secretary, or other Officer for the <me being and from 
<me to <me of the Company (but not including the Company’s auditors) (each an 
“Indemnified Person”) shall be indemnified and secured harmless against all ac<ons, 
proceedings, costs, charges, expenses, losses, damages or liabili<es incurred or sustained 
by such Indemnified Person, other than by reason of such Indemnified Person’s own 



 

   

 

dishonesty, wilful default or fraud, in or about the conduct of the Company’s business or 
affairs or in the execu<on or discharge of his du<es, powers, authori<es or discre<ons 
(including as a result of any mistake of judgment), including without prejudice to the 
generality of the foregoing, any costs, expenses (including reasonable alorneys’ fees), 
losses or liabili<es incurred by such Indemnified Person in defending (whether successfully 
or otherwise) any civil proceedings concerning the Company or its affairs in any court 
whether in the Cayman Islands or elsewhere (the “Indemnified MaLers”). 

39.2 Without prejudice to the generality of the foregoing, the Indemnified Malers include: 

(a) for the acts, receipts, neglects, defaults or omissions of any other Director or 
Officer or agent of the Company; or 

(b) for any loss on account of defect of <tle to any property of the Company; or 

(c) on account of the insufficiency of any security in or upon which any money of the 
Company shall be invested; or 

(d) for any loss incurred through any bank, broker or other similar Person; or 

(e) for any loss occasioned by any negligence, default, breach of duty, breach of trust, 
error of judgement or oversight on such Indemnified Person’s part; or 

(f) for any loss, damage or misfortune whatsoever which may happen in or arise from 
the execu<on or discharge of the du<es, powers, authori<es, or discre<ons of such 
Indemnified Person’s office or in rela<on thereto; 

unless the same shall happen through such Indemnified Person’s own dishonesty, wilful 
default or fraud. 

 FINANCIAL YEAR 

40.1 Unless the Directors otherwise prescribe, the financial year of the Company shall end on 
February 28th in each year and shall begin on March 1st in each year. 



 

   

 

 NON-RECOGNITION OF TRUSTS 

41.1 No Person shall be recognised by the Company as holding any Share upon any trust and 
the Company shall not, unless required by law, be bound by or be compelled in any way 
to recognise (even when having no<ce thereof) any equitable, con<ngent, future or par<al 
interest in any Share or (except only as otherwise provided by these Ar<cles or as the 
Companies Act requires) any other right in respect of any Share except an absolute right 
to the en<rety thereof in each Shareholder registered in the Register. 

 WINDING UP 

42.1 If the Company shall be wound up the liquidator may, with the sanc<on of a Special 
Resolu<on of the Company and any other sanc<on required by the Companies Act, divide 
amongst the Shareholders in species or in kind 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 value any assets and determine how the division shall be carried out as 
between the Shareholders or different classes of Shareholders. The liquidator may, with 
the like sanc<on, vest the whole or any part of such assets in trustees upon such trusts for 
the benefit of the Shareholders as the liquidator, with the like sanc<on, shall think fit, but 
so that no Shareholder shall be compelled to accept any asset upon which there is a 
liability. 

42.2 If the Company shall be wound up, and the assets available for distribu<on amongst the 
Shareholders 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 Shareholders 
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 Shareholders 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 Shareholders 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 
for unpaid calls or otherwise. This Ar<cle is without prejudice to the rights of the holders 
of Shares issued upon special terms and condi<ons. 



 

   

 

 AMENDMENT OF MEMORANDUM AND ARTICLES OF ASSOCIATION 

43.1 Subject to the Companies Act, the Company may at any <me and from <me to <me by 
Special Resolu<on alter or amend the Memorandum and/or these Ar<cles in whole or in 
part. 

 CLOSING OF REGISTER OR FIXING RECORD DATE 

44.1 Closing of Register. For the purpose of determining those Shareholders that are en<tled 
to receive no<ce of, alend or vote at any mee<ng of Shareholders or any adjournment 
thereof, or those Shareholders that are en<tled to receive payment of any dividend, or in 
order to make a determina<on as to who is a Shareholder for any other purpose, the 
Directors may, by any means in accordance with the requirements of any Designated Stock 
Exchange, provide that the Register shall be closed for transfers for a stated period which 
shall not exceed in any case forty (40) calendar days. If the Register shall be so closed for 
the purpose of determining those Shareholders that are en<tled to receive no<ce of, 
alend or vote at a mee<ng of Shareholders the Register shall be so closed for at least ten 
(10) calendar days immediately preceding such mee<ng and the record date for such 
determina<on shall be the date of the closure of the Register.  

44.2 Record Date DeterminaIon. In lieu of or apart from closing the Register, the Directors 
may fix in advance a date as the record date for any such determina<on of those 
Shareholders that are en<tled to receive no<ce of, alend or vote at a mee<ng of the 
Shareholders and for the purpose of determining those Shareholders that are en<tled to 
receive payment of any dividend the Directors may, at or within ninety (90) calendar days 
prior to the date of declara<on of such dividend, fix a subsequent date as the record date 
for such determina<on.  

44.3 No Record Date Chosen. If the Register is not so closed and no record date is fixed for the 
determina<on of those Shareholders en<tled to receive no<ce of, alend or vote at a 
mee<ng of Shareholders or those Shareholders that are en<tled to receive payment of a 
dividend, the date on which no<ce of the mee<ng is posted 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 Shareholders. When a determina<on of 
those Shareholders that are en<tled to receive no<ce of, alend or vote at a mee<ng of 



 

   

 

Shareholders has been made as provided in this Ar<cle, such determina<on shall apply to 
any adjournment thereof. 

 REGISTRATION BY WAY OF CONTINUATION 

45.1 The Company may by Special Resolu<on resolve to be registered by way of con<nua<on 
in a jurisdic<on outside the Cayman Islands or such other jurisdic<on in which it is for the 
<me being incorporated, registered or exis<ng. In furtherance of a resolu<on adopted 
pursuant to this Ar<cle, the Directors may cause an applica<on to be made to the Registrar 
of Companies to deregister the Company in the Cayman Islands or such other jurisdic<on 
in which it is for the <me being incorporated, registered or exis<ng and may cause all such 
further steps as they consider appropriate to be taken to effect the transfer by way of 
con<nua<on of the Company. 

 DISCLOSURE 

46.1 The Directors, or any service providers (including the Officers, the Secretary and the 
registered office provider of the Company) specifically authorised by the Directors, shall 
be en<tled to disclose to any regulatory or judicial authority any informa<on regarding 
the affairs of the Company including without limita<on informa<on contained in the 
Register and books of the Company.  

  

 


