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VOTING BY APPOINTING THE CHAIRMAN OF THE AGM AS PROXY

To further reduce the risk of the novel coronavirus spreading at the AGM by limiting the number of 

attendees, Shareholders are strongly encouraged to consider appointing Chairman of the AGM as 

their proxy to vote on the resolutions for them.

Shareholders may exercise their voting rights at the AGM via proxy voting and may appoint the 

Chairman of the AGM as proxy. Completed forms of proxy should be received by the Company’s 

Hong Kong branch share registrar and transfer office in Hong Kong, Tricor Secretaries Limited at 

Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong* as soon as possible and in any 

event not less than forty-eight (48) hours before the time appointed for holding the AGM or any 

adjourned meeting thereof.

The proxy form can be downloaded from the “Investor Relations” section of the Company’s 

website at www.npegroup.com.hk or the website of the Stock Exchange at www.hkexnews.hk. 

The Company will continue to monitor the evolving COVID-19 situation and may adjust and/or 

implement additional precautionary measures as the public health situation changes.
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In this circular, the following expressions have the following meanings unless the context 

specifies otherwise:

“AGM” the annual general meeting of the Company to be convened 

at 10/F, United Centre, 95 Queensway, Admiralty, Hong 

Kong at 10 a.m. on Friday, 16 September 2022 (or any 

adjourned meeting thereof) for the purpose of considering, 

if thought fit, approving the resolutions proposed in the 

AGM Notice

“AGM Notice” the notice convening the AGM as set out on pages 69 to 75 

of this circular

“Board” the board of Directors

“Bye-laws” the bye-laws of the Company currently in force

“Company” New Provenance Everlasting Holdings Limited (Stock 

Code: 2326), a company incorporated in Bermuda with 

limited liability, the issued Shares of which are listed on the 

Main Board of the Stock Exchange

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

“Group” the Company and its subsidiaries

“Hong Kong” the Hong Kong Special Administrative Region of the 

People’s Republic of China

“New Bye-laws” the amended bye-laws of the Company incorporating and 

consolidating all the proposed amendments to the Bye-

Laws, proposed to be adopted by the Company at the AGM

“Issue Mandate” the general mandate proposed to be granted to the Directors 

at the AGM to exercise the powers of the Company to allot, 

issue and otherwise deal with authorised and unissued 

Shares not exceeding 20% of the total number of issued 

shares of the Company as at the date of passing of relevant 

resolution for approving the mandate
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“Latest Practicable Date” 7 July 2022, being the latest practicable date prior to the 

printing of this circular for ascertaining certain information 

contained in this circular

“Listing Rules” the Rules Governing the Listing of Securities on the Stock 

Exchange

“Repurchase Mandate” the general mandate proposed to be granted to the Directors 

at the AGM to exercise the powers of the Company to 

repurchase Shares up to a maximum of 10% of the total 

number of issued shares of the Company as at the date of 

passing of the relevant resolution for approving the mandate

“SFO” the Securities and Futures Ordinance (Chapter 571 of 

the Laws of Hong Kong) as amended, supplemented or 

otherwise modified from time to time

“Share(s)” ordinary share(s) of HK$0.0002 each in the share capital of 

the Company

“Shareholder(s)” the holder(s) of the Share(s)

“Stock Exchange” the Stock Exchange of Hong Kong Limited

“Takeovers Code” the Hong Kong Codes on Takeovers and Mergers and Share 

Buy-backs

“HK$” Hong Kong dollars, the lawful currency of Hong Kong

“%” per cent
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Hong Kong

14 July 2022

To the Shareholders

Dear Sir or Madam,

PROPOSED AMENDMENTS TO THE BYE-LAWS AND
PROPOSED ADOPTION OF THE NEW BYE-LAWS;

GENERAL MANDATES TO REPURCHASE AND TO ISSUE SHARES;
RE-ELECTION OF RETIRING DIRECTORS;

AND
NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

The purpose of this circular is to provide Shareholders with information in respect of the 

resolutions to be proposed at the AGM for the approval of (a) the proposed amendments to the Bye-

laws and the proposed adoption of the New Bye-laws; (b) the granting to the Directors of the Issue 

Mandate; (c) the granting to the Directors of the Repurchase Mandate; and (d) the re-election of the 

retiring Directors.



LETTER FROM THE BOARD

– 4 –

2. THE PROPOSED AMENDMENTS TO THE BYE-LAWS AND THE PROPOSED 

ADOPTION OF THE NEW BYE-LAWS

Reference is made to the announcement of the Company dated 29 June 2022 in relation to 

the proposed amendments to the Bye-Laws and the proposed adoption of the New Bye-laws.

In order to further improve its corporate governance, in line with the relevant requirements 

of the applicable laws of Bermuda and the Listing Rules (in particular, Appendix 3 of the Listing 

Rules), the Board resolved on 29 June 2022 to propose to make amendments to certain bye-laws in 

the Bye-Laws (the “Proposed Amendments”) and to adopt the New Bye-laws as the bye-laws of 

the Company in substitution for and to the exclusion of the Bye-Laws.

The Proposed Amendments to and the proposed adoption of the New Bye-laws are subject 

to the approval of the Shareholders passing a special resolution at the AGM. Save for the Proposed 

Amendments, the other provisions of the Bye-Laws remain unchanged. The Proposed Amendments 

and the proposed adoption of the New Bye-laws will become effective upon approval by the 

Shareholders at the AGM. The Directors believe that the Proposed Amendments and the proposed 

adoption of the New Bye-laws are in the interests of the Company and its Shareholders as a whole. 

The Company’s legal advisers as to the laws of Hong Kong have confirmed to the Company stating 

that the Proposed Amendments are in compliance with the Listing Rules. The Company’s legal 

advisers as to the laws of Bermuda have confirmed that the Proposed Amendments and the proposed 

adoption of the New Bye-laws do not violate the applicable laws of Bermuda.

Detailed information of the Proposed Amendments is set out in Appendix III to this circular.

3. GENERAL MANDATES TO REPURCHASE AND ISSUE SHARES

At the annual general meeting of the Company held on 17 September 2021, approval was 

given by the Shareholders for granting of, inter alia, the general mandates to the Directors (a) 

to exercise the powers of the Company to allot, issue and otherwise deal with the Shares not 

exceeding 20% of the number of the issued shares of the Company; (b) to repurchase the Shares 

up to a maximum of 10% of the total number of issued shares of the Company; and (c) to extend 

the general mandate to issue Shares by the aggregate number of Shares purchased under the 

repurchase mandate mentioned in (b) above. In accordance with the terms of the approval, these 

general mandates will expire upon the conclusion of the forthcoming AGM. In order to give the 

Company the flexibility to issue and repurchase Shares for the interests of the Shareholders, 

ordinary resolutions are proposed at the AGM to grant to the Directors the Issue Mandate and the 

Repurchase Mandate. Subject to the approval by the Shareholders for granting the Issue Mandate 

and the Repurchase Mandate, an ordinary resolution to authorise the Directors to extend the power 

under the Issue Mandate to allot, issue and otherwise deal with Shares by adding to it the aggregate 

number of Shares repurchased by the Company under the Repurchase Mandate are also proposed 

for approval by the Shareholders at the AGM.
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As at the Latest Practicable Date, there were 21,084,072,140 Shares in issue. Subject to the 

passing of the resolutions granting the proposed Issue Mandate and the Repurchase Mandate and on 

the basis that no further Shares are to be allotted and issued or repurchased by the Company from 

the Latest Practicable Date and up to the date of the AGM, the Company would be allowed to issue 

up to a maximum of 4,216,814,428 Shares (being 20% of the total number of Shares in issue) under 

the Issue Mandate and to repurchase up to a maximum of 2,108,407,214 Shares (being 10% of the 

total number of Shares in issue) under the Repurchase Mandate.

An explanatory statement containing information required by the Listing Rules to be sent 

to the Shareholders in connection with the proposed Repurchase Mandate is set out in Appendix I 

to this circular. This explanatory statement provides the Shareholders with information reasonably 

necessary to enable them to make an informed decision on whether to vote for or against the 

resolution in relation to the granting of the Repurchase Mandate.

4. RE-ELECTION OF THE RETIRING DIRECTORS

The Board currently consists of six Directors, namely, Mr. Sin Lik Man, Ms. Sun Le, 

Ms. Sun Di, Mr. Cheung Ngai Lam, Mr. Wang Ye and Mr. Tang Kin Nam.

Pursuant to bye-law no. 87 of the Bye-laws and code provision A.4.2 of the Corporate 

Governance Code contained in Appendix 14 of the Listing Rules, Mr. Wang Ye, Ms. Sun Le and 

Ms. Sun Di will retire from office by rotation at the AGM. Mr. Wang Ye will not offer himself 

for re-election at the AGM and will therefore retire as a Director upon conclusion of the AGM 

whereas Ms. Sun Le and Ms. Sun Di, being eligible, will offer themselves for re-election as 

Directors at the AGM. Following the retirement of Mr. Wang Ye, the Company will not be able 

to meet the requirement of (i) having at least three independent non-executive Directors on the 

Board under Rule 3.10(1) of the Listing Rules; and (ii) having at least three members on the audit 

committee of the Company in audience with Rule 3.21 of the Listing Rules. In order to comply 

with the Listing Rules, the Company will use its best endeavors to identify an appropriate person to 

fulfill the variances as soon as practicable. Further announcements will be made in relation to the 

appointment as and when appropriate.

Pursuant to bye-law no. 86 of the Bye-laws and code provision A.4.2 of the Corporate 

Governance Code contained in Appendix 14 of the Listing Rules, Mr. Tang Kin Nam will hold 

office until the AGM and being eligible, offers himself for re-election at the AGM.

Pursuant to Rule 13.74 of the Listing Rules, details of the above retiring Directors proposed 

to be re-elected at the AGM is set out in Appendix II to this circular.
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5. CLOSURE OF REGISTER

The register of members of the Company will be closed from Tuesday, 13 September 2022 

to Friday, 16 September 2022 (both dates inclusive), during which period no transfer of the Shares 

can be registered. In order to be entitled to attend and vote at the AGM, all completed share transfer 

forms accompanied by the relevant share certificates shall be lodged with the branch share registrar 

and transfer office of the Company in Hong Kong, Tricor Secretaries Limited at Level 54, Hopewell 

Centre, 183 Queen’s Road East, Hong Kong* for registration no later than 4.30pm on Friday, 

9 September 2022.

6. AGM AND PROXY ARRANGEMENT

A notice convening the AGM is set out on pages 69 to 75 of this circular at which resolutions 

in respect of, inter alia, the adoption of the Proposed Amendments to the Bye-laws and adoption 

of the New Bye-laws, granting of the Issue Mandate, the Repurchase Mandate, an extension of the 

Issue Mandate and the re-election of the retiring Directors will be proposed at the AGM.

Pursuant to Rule 13.39(4) of the Listing Rules, any votes of shareholders at a general 

meeting must be taken by poll save for purely procedural or administrative matters. The Chairman 

of the AGM will therefore put the resolutions set out in the AGM Notice to be voted by way of poll 

in accordance with the Bye-laws.

A form of proxy for use at the AGM is enclosed. If you are not able to attend the AGM, 

you are requested to complete and sign the accompanying form of proxy in accordance with 

the instructions printed thereon and return the same to the Company’s branch share registrar 

and transfer office in Hong Kong, Tricor Secretaries Limited at Level 54, Hopewell Centre, 183 

Queen’s Road East, Hong Kong* as soon as possible and in any event not less than forty-eight 

(48) hours before the time appointed for holding the AGM or any adjourned meeting thereof. 

Completion and return of the accompanying form of proxy will not preclude you from attending and 

voting in person at the AGM or any adjourned meeting thereof should you so wish.

To the best of the Directors’ knowledge, information and belief, having made all reasonable 

enquiries, no Shareholder is required to abstain from voting on any resolution at the AGM.

To further reduce the risk of the novel coronavirus spreading at the AGM by limiting the 

number of attendees, Shareholders are strongly encouraged to consider appointing Chairman of the 

AGM as their proxy to vote on the resolutions for them.
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7. RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full responsibility, 

includes particulars given in compliance with the Listing Rules for the purpose of giving 

information with regard to the Company. The Directors, having made all reasonable enquiries, 

confirm that to the best of their knowledge and belief the information contained in this circular is 

accurate and complete in all material respects and not misleading or deceptive, and there are no 

other matters the omission of which would make any statement herein or this circular misleading.

8. RECOMMENDATION

The Directors consider that the approval of the Proposed Amendments and proposed adoption 

of the New Bye-laws, proposed granting of the Issue Mandate, the Repurchase Mandate, the 

extension of the Issue Mandate and the re-election of the retiring Directors are each in the best 

interests of the Company and the Shareholders as a whole and accordingly, recommend all the 

Shareholders to vote in favour of all the resolutions as set out in the AGM Notice.

9. GENERAL

Your attention is also drawn to the additional information set out in the appendices of this 

circular. Unless otherwise stated, in case of any inconsistency between the English and the Chinese 

translation of this circular, the English version shall prevail.

Yours faithfully,

On behalf of the Board

Sin Lik Man

Chairman and Chief Executive Officer
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This is an explanatory statement given to the Shareholders relating to the proposed ordinary 

resolution approving the Repurchase Mandate by the Shareholders at the AGM.

The explanatory statement contains a summary of the information required pursuant to Rule 

10.06 of the Listing Rules.

1. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised 

21,084,072,140 fully paid Shares. Subject to the passing of the ordinary resolution granting the 

Repurchase Mandate and on the basis that no further Shares are to be issued or repurchased by the 

Company from the Latest Practicable Date and up to the date of the AGM, the Company would 

be allowed under the Repurchase Mandate to repurchase a maximum of 2,108,407,214 fully paid 

Shares, representing 10% of the total number of Shares in issue as at the date of the AGM.

2. REASONS FOR REPURCHASES

The Directors believe that it is in the best interests of the Company and the Shareholders as 

a whole to seek a general authority from the Shareholders to enable the Company to repurchase 

its Shares on the Stock Exchange. Such repurchases may, depending on the market conditions and 

funding arrangements at the time, lead to an enhancement of the net asset value per Share and/or 

earnings per Share and will only be made when the Directors believe that such a repurchase will 

benefit the Company and the Shareholders as a whole.

3. SOURCE OF FUNDS

In repurchasing Shares, the Company may only apply funds legally available for such 

purpose in accordance with the memorandum of association of the Company, the Bye-laws and the 

applicable laws of Bermuda.

The laws of Bermuda provide that funds used for a share repurchase may only be paid out 

of the capital paid up on the relevant shares, or the funds of the Company which would otherwise 

be available for dividend or distribution, or the proceeds of a fresh issue of shares made for the 

purpose. The amount of premium, if any, payable on a repurchase may only be paid out of either the 

funds of the Company which would otherwise be available for dividend or distribution or out of the 

share premium account of the Company before the shares are repurchased.
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There might be a material adverse impact on the working capital and/or gearing position 

of the Company (as compared with the position disclosed in the consolidated financial statements 

of the Company for the year ended 31 March 2022, being the date to which the latest published 

audited consolidated financial statements of the Company have been made up) in the event that 

the Repurchase Mandate was to be carried out in full at any time during the proposed repurchase 

period. However, the Directors do not propose to exercise the Repurchase Mandate to such an 

extent as would, in the circumstances, have a material adverse effect on the working capital of 

the Company or its gearing levels which in the opinion of the Directors are from time to time 

appropriate for the Company.

4. SHARES PRICES

The highest and lowest prices at which the Shares have been traded on the Stock Exchange 

during each of the previous twelve months before the Latest Practicable Date and the current month 

up to the Latest Practicable Date were as follows:

Share Prices

Month Highest Lowest

HK$ HK$

2021

July 0.021 0.017

August 0.021 0.018

September 0.020 0.014

October 0.020 0.017

November 0.019 0.015

December 0.016 0.014

2022

January 0.016 0.013

February 0.014 0.012

March 0.013 0.011

April 0.013 0.011

May 0.012 0.010

June 0.015 0.011

July (up to the Latest Practicable Date) 0.015 0.014
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5. EFFECT OF THE TAKEOVERS CODE

If, on the exercise of the power to repurchase Shares pursuant to the Repurchase Mandate, 

a Shareholder’s proportionate interest in the voting rights of the Company increases, such increase 

will be treated as an acquisition for the purposes of Rule 32 of the Takeovers Code. As a result, a 

Shareholder or a group of Shareholders acting in concert could, depending on the level of increase 

of Shareholders’ interest, obtain or consolidate control of the Company and become obliged to 

make a mandatory offer in accordance with Rules 26 and 32 of the Takeovers Code.

The Directors are not aware of any consequences, which will arise under the Takeovers Code 

as a result of any repurchases to be made under the Repurchase Mandate.

6. DIRECTORS, THEIR CLOSE ASSOCIATES AND CORE CONNECTED PERSONS

To the best of the knowledge of the Directors, having made all reasonable enquiries, none 

of the Directors nor any of their respective close associates (as defined in the Listing Rules), have 

any present intention to sell any Shares to the Company in the event that the Repurchase Mandate is 

approved by the Shareholders.

As at the Latest Practicable Date, no core connected persons (as defined in the Listing Rules) 

of the Company have notified the Company that they have any intention presently to sell any Shares 

to the Company, or they have undertaken presently not to sell any Shares held by them to the 

Company in the event that the Repurchase Mandate is approved by the Shareholders.

7. UNDERTAKING

The Directors have undertaken to the Stock Exchange that, so far as the same may be 

applicable, they will exercise the powers of the Company to make repurchases of the Shares 

pursuant to the Repurchase Mandate and in accordance with the Listing Rules and the applicable 

laws of Bermuda.

8. REPURCHASES OF SHARES MADE BY THE COMPANY

The Company has not repurchased any Shares whether on the Stock Exchange or otherwise, 

in the six months preceding the Latest Practicable Date.

9. GENERAL

The Listing Rules prohibit a company from making repurchase on the Stock Exchange if the 

result of the repurchase would be that less than 25% (or such other prescribed minimum percentage 

as determined by the Stock Exchange) of the Company’s issued share capital would be in public 

hands. The Directors do not intend to repurchase Shares which would result in less than the 

prescribed minimum percentage of Shares in public hands.
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The following are the details of the retiring Directors proposed to be re-elected at the AGM:

Ms. Sun Le

Ms. Sun Le, (“Ms. Sun Le”), Executive Director

Ms. Sun Le, aged 34, joined the Company as an executive director in November 2019. Ms. 

Sun Le is also a substantial shareholder of the Company.

Ms. Sun Le graduated from the Self-taught higher education examination（高等教育自學
考試）in Tourism Management from the Northeast Normal University（東北師範大學）in 2011. 

Ms. Sun Le has served as the senior management for several trading companies in the People’s 

Republic of China, and she has accumulated solid management experience in the trading business 

sector.

Save as disclosed above, Ms. Sun Le has not held any other directorship in other public 

companies the securities of which are listed on any securities market in Hong Kong or overseas for 

the last three years.

Ms. Sun Le does not have any other interest in the Shares within the meaning of Part XV of 

the SFO.

Ms. Sun Le does not have any relationship with any Directors, senior management, 

substantial shareholders or controlling shareholders of the Company as defined in the Listing Rules.

There is a letter of appointment entered into between the Company and Ms. Sun Le. 

According to the letter of appointment, Ms. Sun Le does not have a fixed term of service with the 

Company and her term of service shall continue on a monthly basis unless and until terminated 

by either party by not less than six months’ notice in writing. The directorship of Ms. Sun Le is 

subject to retirement by rotation and re-election pursuant to the Bye-laws of the Company. Ms. Sun 

Le is entitled to receive a director’s remuneration of HK$150,000 per month (for less than a full 

month’s service, the director’s remuneration will be calculated on a pro-rata basis), and a year-

end double-pay payment equivalent to one month’s director’s remuneration on a pro-rata basis. The 

director’s remuneration for Ms. Sun Le has been recommended by the Remuneration Committee 

(the “Remuneration Committee”) and approved by the Board based on her qualifications and 

experience, and the Board is confident that with her expertise, Ms. Sun Le is able to facilitate 

the Group in its future development. Ms. Sun Le is entitled to discretionary bonuses and/or other 

benefits as may be decided by the Remuneration Committee and approved by the Board having 

regard to Ms. Sun Le’s performance from time to time. The director’s remuneration of Ms. Sun Le 

is subject to annual review by the Remuneration Committee and the Board.
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Ms. Sun Di

Ms. Sun Di, (“Ms. Sun Di”), Non-Executive Director

Ms. Sun Di, aged 36, joined the Company as a non-executive director in September 2019. 

Ms. Sun Di is also a director of several subsidiaries of the Company.

Ms. Sun Di obtained a Bachelor’s degree in German with a minor in international economics 

and trade from the Beijing Foreign Studies University in July 2009.

Ms. Sun Di has extensive experience in accounting, auditing and risk management in the 

finance and investment industry. She had worked in KPMG Huazhen, an international CPA firm, 

for the period from October 2011 to January 2018. Ms. Sun Di is a non-practicing member of The 

Chinese Institution of Certified Public Accountants.

Save as disclosed above, Ms. Sun Di has not held any other directorship in other public 

companies the securities of which are listed on any securities market in Hong Kong or overseas for 

the last three years.

Ms. Sun Di does not have any other interest in the Shares within the meaning of Part XV of 

the SFO.

Ms. Sun Di does not have any relationship with any Directors, senior management, 

substantial shareholders or controlling shareholders of the Company as defined in the Listing Rules.

There is a letter of appointment entered into between the Company and Ms. Sun Di. 

According to the letter of appointment, Ms. Sun Di’s term of service is fixed at a term of twelve-

month period which automatically renews for successive twelve-month periods unless terminated 

by either party by not less than six months’ notice in writing. The directorship of Ms. Sun Di is 

subject to retirement by rotation and re-election pursuant to the Bye-laws of the Company. Ms. 

Sun Di is entitled to receive a director’s remuneration of HK$50,000 per annum (which is pro-

rated to the period of services in the year of her appointment), which has been recommended by 

the Remuneration Committee and approved by the Board based on her qualifications, experience, 

level of responsibilities undertaken and prevailing market conditions. Ms. Sun Di’s qualification 

and experience are expected to facilitate the Group in its future development. The director’s 

remuneration of Ms. Sun Di is subject to annual review by the Remuneration Committee and the 

Board.
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Mr. Tang Kin Nam

Mr. Tang Kin Nam, (“Mr. Tang”), Independent Non-Executive Director, Member of the 

Nomination Committee, the Risk Management Committee, the Remuneration Committee and 

the Audit Committee

Mr. Tang, aged 56, joined the Company as an independent non-executive director and has 

been appointed as member of the Nomination Committee, the Risk Management Committee, the 

Remuneration Committee and the Audit Committee in October 2021.

Mr. Tang obtained a Bachelor of Arts from The Chinese University of Hong Kong in 1991 

and a master degree in China Economic Law from the University of Beijing in 1999. He qualified 

as a chartered secretary of United Kingdom Institute of Chartered Secretaries and Administrators 

and The Hong Kong Institute of Chartered Secretaries in 1995. 

Mr. Tang has more than 30 years experience in corporate governance and executive 

management. Mr. Tang had previously worked for an international Certified Public Accountant 

firm where he had specialized in advising clients on corporate and private trust structures. He 

then joined TMF Group in 2000 and became the director and regional head of international 

incorporations global business development, Asia Pacific of TMF Group. Mr. Tang left TMF Group 

in 2017 to establish Maystar Corporate Solutions Limited, a company incorporated in Hong Kong 

with limited liability, to deliver consultancy and advisory services to clients in relation to their 

corporate restructuring, incorporation of overseas companies and provision of company secretary 

services.

Save as disclosed above, Mr. Tang has not held any other directorship in other public 

companies the securities of which are listed on any securities market in Hong Kong or overseas for 

the last three years.

Mr. Tang does not have any other interest in the Shares within the meaning of Part XV of the 

SFO.

Mr. Tang does not have any relationship with any Directors, senior management, substantial 

shareholders or controlling shareholders of the Company as defined in the Listing Rules.
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There is a letter of appointment entered into between the Company and Mr. Tang. According 

to the letter of appointment, Mr. Tang’s term of service is fixed at a term of twelve-month period 

which automatically renews for successive twelve-month periods unless terminated by either party 

by not less than six months’ notice in writing. The directorship of Mr. Tang is subject to retirement 

by rotation and re-election pursuant to the Bye-laws of the Company. Mr. Tang is entitled to 

receive a director’s fee of HK$150,000 per annum (which is pro-rated to the period of services in 

the year of his appointment), which has been recommended by the Remuneration Committee and 

approved by the Board based on his qualifications, experience, level of responsibilities as well as 

the prevailing market conditions. The director’s fee of Mr. Tang is subject to annual review by the 

Remuneration Committee and the Board.

Save as disclosed above, each of Ms. Sun Le, Ms. Sun Di and Mr. Tang has confirmed that 
there is no other information which is required to be disclosed pursuant to the requirements of Rule 
13.51(2) (h) to (v) of the Listing Rules nor are there other matters that need to be brought to the 

attention of the Shareholders.
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COMPARATIVE TABLE OF THE PROPOSED AMENDMENTS

No. Original Bye-Law No.

Amended 

Bye-Law

Basis for the 

Amendments

Bye-Law Bye-Law

1. “associate”the meaning attributed 

to it in the rules of the Designated 

Stock Exchange.

1. “close associate” in relation to 

any Director, shall have the same 

meaning as defined in the rules of 

the Designated Stock Exchange 

(“List ing Rules”)  as  modi fied 

from time to time, except that for 

purposes of Bye-law 103 where 

the t ransact ion or ar rangement 

to be approved by the Board is a 

connected transaction referred to in 

the Listing Rules, it shall have the 

same meaning as that ascribed to 

“associate” in the Listing Rules.

To ensure consistency and 

amend in accordance with 

the Companies Act 1981 of 

Bermuda and Appendix 3 

to the Listing Rules

“Company” BEP Holdings Limited. “Company” BEP New Provenance 

Everlasting International Holdings 

Limited 新源萬恒控股有限公司.

“substantial shareholder” a person 

who is entitled to exercise, or to 

control the exercise of, 10% or more 

(or such other percentage as may 

be prescribed by the rules of the 

Designated Stock Exchange from 

time to time) of the voting power at 

any general meeting of the Company.
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2(e) expressions referring to writing shall, 

unless the contrary intention appears, 

be construed as including printing, 

l i t h o g r a p h y,  p h o t o g r a p h y  a n d 

other modes of representing words 

or figures in a visible form, and 

including where the representation 

takes the form of electronic display, 

provided that the same is available 

for download onto a user’s computer 

or for printing through conventional 

small office equipment and, in each 

case, the Member concerned (where 

the relevant provision of these 

Bye-laws require the delivery or 

service of any document or notice 

on him in his capacity as Member) 

has elected for the receipt of the 

relevant download or notice through 

electronic means and both the mode 

of service of the relevant document 

or notice and the Member’s election 

comply with all applicable Statutes, 

rules and regulations;

2(e) expressions referring to writing shall, 

unless the contrary intention appears, 

be construed as including printing, 

l i t h o g r a p h y,  p h o t o g r a p h y  a n d 

other modes of representing words 

or figures in a visible form, and 

including where the representation 

takes the form of electronic display, 

provided that the same is available 

for download onto a user’s computer 

or for printing through conventional 

small office equipment and, in each 

case, the Member concerned (where 

the relevant provision of these 

Bye-laws require the delivery or 

service of any document or notice 

on him in his capacity as Member) 

has elected for the receipt of the 

relevant download or notice through 

electronic means and both the mode 

of service of the relevant document 

or notice and the Member’s election 

comply with all applicable Statutes, 

rules and regulations;

To amend in accordance 

with the Companies Act 

1981  o f  B e r m u d a  a n d 

Appendix 3 to the Listing 

Rules
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2(h) a resolut ion shal l  be a special 

resolution when it has been passed 

by a majori ty of not less than 

three-fourths of votes cast by such 

Members as, being entitled so to 

do, vote in person or, in the case of 

such Members as are corporations, 

by their respective duly authorised 

representative or, where proxies 

are allowed, by proxy at a general 

meeting of which not less than 

twenty-one (21) clear days’ Notice, 

specifying (without prejudice to the 

power contained in these Bye-laws 

to amend the same) the intention to 

propose the resolution as a special 

resolution, has been duly given. 

Provided that, except in the case of 

an annual general meeting, if it is 

so agreed by a majority in number 

of the Members having the right to 

attend and vote at any such meeting, 

being a majority together holding 

not less than ninety-five (95) per 

cent. in nominal value of the shares 

giving that right and in the case of 

an annual general meeting, if it is so 

agreed by all Members entitled to 

attend and vote thereat, a resolution 

may be proposed and passed as a 

special resolution at a meeting of 

which less than twenty-one (21) 

clear days’ Notice has been given;

2(h) a resolut ion shal l  be a special 

resolution when it has been passed 

by a majori ty of not less than 

three-fourths of votes cast by such 

Members as, being entitled so to 

do, vote in person or, in the case of 

such Members as are corporations, 

by their respective duly authorised 

representative or, where proxies 

are allowed, by proxy at a general 

meeting of which Notice has been 

duly given in accordance with Bye-

law 59 not less than twenty-one 

(21) clear days’ Notice, specifying 

(without prejudice to the power 

contained in these Bye-laws to 

amend the same) the intention to 

propose the resolution as a special 

resolution, has been duly given. 

Provided that, except in the case of 

an annual general meeting, if it is 

so agreed by a majority in number 

of the Members having the right to 

attend and vote at any such meeting, 

being a majority together holding 

not less than ninety-five (95) per 

cent. in nominal value of the shares 

giving that right and in the case of 

an annual general meeting, if it is so 

agreed by all Members entitled to 

attend and vote thereat, a resolution 

may be proposed and passed as a 

special resolution at a meeting of 

which less than twenty-one (21) 

clear days’ Notice has been given;

To amend for the purposes 

of Bye-Law 59
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2(i) a resolution shall be an ordinary 

resolution when it has been passed 

by a simple majority of votes cast by 

such Members as, being entitled so 

to do, vote in person or, in the case 

of any Member being a corporation, 

by its duly authorised representative 

or, where proxies are allowed, by 

proxy at a general meeting of which 

not less than fourteen (14) clear 

days’ Notice has been duly given;

2(i) a resolution shall be an ordinary 

resolution when it has been passed 

by a simple majority of votes cast by 

such Members as, being entitled so 

to do, vote in person or, in the case 

of any Member being a corporation, 

by its duly authorised representative 

or, where proxies are allowed, by 

proxy at a general meeting of which 

not less than fourteen (14) clear 

days’ Notice has been duly given in 

accordance with Bye-law 59;

To amend for the purposes 

of Bye-Law 59

N/A 2(k) a resolution shall be an extraordinary 

resolution when it has been passed 

by a majority of not less than two-

thirds of votes cast by such Members 

as, being entitled so to do, vote 

in person or, in the case of such 

Members as are corporations, by 

their respective duly authorised 

representative or, where proxies 

are allowed, by proxy at a general 

meeting of which Notice has been 

duly given in accordance with Bye-

law 59;

To  c o m p l y  w i t h  t h e 

Companies Act 1981 of 

Bermuda which requires 

t h e  a p p r o v a l  o f  t w o -

thirds of the votes cast by 

members to remove an 

auditor.
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2(k) references to a document being 

executed include references to it 

being executed under hand or under 

seal or by electronic signature or by 

any other method and references to a 

notice or document include a notice 

or document recorded or stored in 

any digital, electronic, electrical, 

magnetic or other retrievable form 

or medium and informat ion in 

visible form whether having physical 

substance or not.

2(l) references to a document being 

executed include references to it 

being executed under hand or under 

seal or by electronic signature or by 

any other method and references to a 

notice or document include a notice 

or document recorded or stored in 

any digital, electronic, electrical, 

magnetic or other retrievable form 

or medium and informat ion in 

visible form whether having physical 

substance or not.

To make consequent ia l 

amendments in relation to 

the numbering of the bye-

law

3(3) Neither the Company nor any of 

its subsidiaries shall directly or 

indirectly give financial assistance 

to a person who is acquiring or 

proposing to acquire shares in the 

Company for the purpose of that 

acquisition whether before or at the 

same time as the acquisition takes 

place or afterwards PROVIDED that 

nothing in this Bye-law shall prohibit 

transactions permitted by the Act.

3(3) Neither the Company nor any of 

its subsidiaries shall directly or 

indirectly give financial assistance 

to a person who is acquiring or 

proposing to acquire shares in the 

Company for the purpose of that 

acquisition whether before or at the 

same time as the acquisition takes 

place or afterwards PROVIDED 

that nothing in this Bye-law shall 

prohibit transactions permitted by 

the Act. Subject to compliance with 

the rules and regulations of the 

Designated Stock Exchange and any 

other competent regulatory authority, 

the Company may give financial 

assistance for the purpose of or in 

connection with a purchase made 

or to be made by any person of any 

shares in the Company.

To amend for flexibility



APPENDIX III COMPARATIVE TABLES OF THE  
AMENDMENTS TO THE BYE-LAWS

– 20 –

6. The Company may from time to 

time by special resolution, subject 

to any confirmation or consent 

required by law, reduce its authorised 

or issued share capital or, save 

for the use of share premium as 

expressly permitted by the Act, 

any share premium account or 

other undistributable reserve in any 

manner permitted by law.

6. The Company may from time to 

time by special resolution, subject 

to any confirmation or consent 

required by law, reduce its authorised 

or issued share capital or, save 

for the use of share premium as 

expressly permitted by the Act, 

any share premium account or 

other undistributable reserve in any 

manner permitted by law.

To amend for clarity and 

flexibility

9. Subject to Sections 42 and 43 of 

the Act, these Bye-laws, and to 

any special rights conferred on the 

holders of any shares or attaching to 

any class of shares, any preference 

shares may be issued or converted 

into shares that, at a determinable 

date or at the option of the Company 

or the holder if so authorised by its 

memorandum of association, are 

liable to be redeemed on such terms 

and in such manner as the Company 

before the i ssue or convers ion 

may by ordinary resolution of the 

Members determine. Where the 

Company purchases for redemption 

a redeemable share, purchases not 

made through the market or by 

tender shall be limited to a maximum 

price as may from time to time 

be determined by the Company in 

general meeting, either generally or 

with regard to specific purchases. If 

purchases are by tender, tenders shall 

be available to all Members alike.

9. Subject to Sections 42 and 43 of 

the Act, these Bye-laws, and to 

any special rights conferred on the 

holders of any shares or attaching to 

any class of shares, any preference 

shares may be issued or converted 

into shares that, at a determinable 

date or at the option of the Company 

or the holder if so authorised by its 

memorandum of association, are 

liable to be redeemed on such terms 

and in such manner as the Company 

before the i ssue or convers ion 

may by ordinary resolution of the 

Members determine. Where the 

Company purchases for redemption 

a redeemable share, purchases not 

made through the market or by 

tender shall be limited to a maximum 

price as may from time to time 

be determined by the Company in 

general meeting, either generally or 

with regard to specific purchases. If 

purchases are by tender, tenders shall 

be available to all Members alike.

To amend for flexibility 

a s  i t  i s  n o  l o n g e r  a 

requirement of the Listing 

Rules.
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10. Subject to the Act and without 

prejudice to Bye-law 8, all or any 

of the special rights for the time 

being attached to the shares or any 

class of shares may, unless otherwise 

provided by the terms of issue of 

the shares of that class, from time to 

time (whether or not the Company 

is being wound up) be var ied, 

modified or abrogated either with 

the consent in writing of the holders 

of not less than three-fourths of the 

issued shares of that class or with 

the sanction of a special resolution 

passed at a separate general meeting 

of the holders of the shares of 

that class. To every such separate 

general meeting all the provisions of 

these Bye-laws relating to general 

meetings of the Company shall, 

mutatis mutandis, apply, but so that:

10. Subject to the Act and without 

prejudice to Bye-law 8, all or any 

of the special rights for the time 

being attached to the shares or any 

class of shares may, unless otherwise 

provided by the terms of issue of 

the shares of that class, from time to 

time (whether or not the Company is 

being wound up) be varied, modified 

or abrogated either with the consent 

in writing of the holders of not less 

than three-fourths in nominal value 

of the issued shares of that class 

or with the sanction of a special 

resolut ion passed at a separate 

general meeting of the holders of 

the shares of that class. To every 

such separate general meeting all the 

provisions of these Bye-laws relating 

to general meetings of the Company 

shall, mutatis mutandis, apply, but so 

that:

For clarification purpose.
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(a) t h e  n e c e s s a r y  q u o r u m 

(other than at an adjourned 

m e e t i n g )  s h a l l  b e  t w o 

persons (or in the case 

o f  a  M e m b e r  b e i n g  a 

c o r p o r a t i o n ,  i t s  d u l y 

authorised representative) 

holding or representing by 

proxy not less than one-

third in nominal value of 

the issued shares of that 

class and at any adjourned 

meeting of such holders, 

two ho lde r s  p re sen t  i n 

p e r s o n  ( o r  i n  t h e  c a s e 

o f  a  M e m b e r  b e i n g  a 

c o r p o r a t i o n ,  i t s  d u l y 

authorised representative) 

or by proxy (whatever the 

number of shares held by 

them) shall be a quorum;

(a) t h e  n e c e s s a r y  q u o r u m 

(other than at an adjourned 

m e e t i n g )  s h a l l  b e  t w o 

persons (or in the case 

o f  a  M e m b e r  b e i n g  a 

c o r p o r a t i o n ,  i t s  d u l y 

authorised representative) 

holding or representing by 

proxy not less than one-

third in nominal value of 

the issued shares of that 

class and at any adjourned 

meeting of such holders, 

two ho lde r s  p re sen t  i n 

person (or ( in the case 

o f  a  M e m b e r  b e i n g  a 

c o r p o r a t i o n ) ,  i t s  d u l y 

authorised representative) 

or by proxy (whatever the 

number of shares held by 

them) shall be a quorum; 

and

(b)  every holder of shares of the 

class shall be entitled on a 

poll to one vote for every 

such share held by him; and

(b) every holder of shares of the 

class shall be entitled on a 

poll to one vote for every 

such share held by him.; 

and

(c)  any holder of shares of the 

class present in person or by 

proxy may demand a poll.

(c) any holder of shares of the 

class present in person or by 

proxy may demand a poll.
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12 (1) Subject to the Act, these Bye-
laws, any direction that may be given 
by the Company in general meeting 
and, where applicable, the rules of 
any Designated Stock Exchange 
and without prejudice to any special 
rights or restrictions for the time 
being attached to any shares or any 
class of shares, the unissued shares 
of the Company (whether forming 
part of the original or any increased 
capital) shall be at the disposal of the 
Board, which may offer, allot, grant 
options over or otherwise dispose 
of them to such persons, at such 
times and for such consideration 
and upon such terms and conditions 
as the Board may in its absolute 
discretion determine but so that no 
shares shall be issued at a discount. 
Neither the Company nor the Board 
shall be obliged, when making or 
granting any allotment of, offer of, 
option over or disposal of shares, to 
make, or make available, any such 
offer, option or shares to Members 
or others with registered addresses in 
any particular territory or territories 
being a territory or territories where, 
in the absence of a registration 
s t a t e m e n t  o r  o t h e r  s p e c i a l 
formalities, this would or might, 
in the opinion of the Board, be 
unlawful or impracticable. Members 
affected as a result of the foregoing 
sentence shall not be, or be deemed 
to be, a separate class of members 
for any purpose whatsoever.

12 (1) Subject to the Act, these Bye-
laws, any direction that may be given 
by the Company in general meeting 
and, where applicable, the rules of 
any Designated Stock Exchange 
and without prejudice to any special 
rights or restrictions for the time 
being attached to any shares or any 
class of shares, the unissued shares 
of the Company (whether forming 
part of the original or any increased 
capital) shall be at the disposal of the 
Board, which may offer, allot, grant 
options over or otherwise dispose of 
them to such persons, at such times 
and for such consideration and upon 
such terms and conditions as the 
Board may in its absolute discretion 
determine but so that no shares 
shall be issued at a discount to their 
nominal value. Neither the Company 
nor the Board shall be obliged, when 
making or granting any allotment of, 
offer of, option over or disposal of 
shares, to make, or make available, 
any such allotment, offer, option or 
shares to Members or others with 
registered addresses in any particular 
te r r i tory or  te r r i tor ies be ing a 
territory or territories where, in the 
absence of a registration statement 
or other special formalities, this 
would or might, in the opinion of the 
Board, be unlawful or impracticable. 
Members affected as a result of 
the foregoing sentence shall not 
be, or be deemed to be, a separate 
class of members for any purpose 
whatsoever.

For clarification purpose.
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(2) The Board may issue warrants 

conferring the right upon the holders 

thereof to subscribe for any class of 

shares or securities in the capital of 

the Company on such terms as it may 

from time to time determine.

(2) The Board may issue warrants or 

convertible securities or securities 

of similar nature conferring the right 

upon the holders thereof to subscribe 

for any class of shares or securities 

in the capital of the Company on 

such terms as it may from time to 

time determine.

16. Every share certificate shall be 

issued under the Seal or a facsimile 

t h e r e o f  a n d  s h a l l  s p e c i f y  t h e 

number and class and distinguishing 

numbers (if any) of the shares to 

which it relates, and the amount 

paid up thereon and may otherwise 

be in such form as the Directors 

may from time to time determine. 

No ce r t i f i ca t e  sha l l  be  i s sued 

representing shares of more than one 

class. The Board may by resolution 

de te rmine ,  e i the r  genera l ly  o r 

in any particular case or cases, 

that any signatures on any such 

certificates (or certificates in respect 

of other securities) need not be 

autographic but may be affixed to 

such certificates by some mechanical 

means or may be printed thereon 

or that such certificates need not be 

signed by any person.

16. Every share certificate shall be 

issued under the Seal or a facsimile 

thereof or with the Seal printed 

t h e r e o n  a n d  s h a l l  s p e c i f y  t h e 

number and class and distinguishing 

numbers (if any) of the shares to 

which it relates, and the amount 

paid up thereon and may otherwise 

be in such form as the Directors 

may from time to time determine. 

The seal  of  the Company may 

only be affixed or imprinted to a 

share certificate with the authority 

of the Directors, or be executed 

under the signature of appropriate 

officials with statutory authority, 

unless otherwise determined by 

the Directors. No certificate shall 

be issued representing shares of 

more than one class. The Board 

may by resolution determine, either 

generally or in any particular case 

or cases, that any signatures on any 

such certificates (or certificates in 

respect of other securities) need not 

be autographic but may be affixed to 

such certificates by some mechanical 

means or may be printed thereon 

or that such certificates need not be 

signed by any person.

To amend for clarity and 

flexibility purpose
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44. The Register and branch register of 

Members, as the case may be, shall 

be open to inspection between 10 

a.m. and 12 noon on every business 

day for members of the public 

without charge at the Office or such 

other place at which the Register 

is kept in accordance with the Act. 

The Register including any overseas 

or local or other branch register 

of Members may, after notice has 

been given by advertisement in an 

appointed newspaper and where 

applicable, any other newspapers in 

accordance with the requirements of 

any Designated Stock Exchange or 

by any means in such manner as may 

be accepted by the Designated Stock 

Exchange to that effect, be closed at 

such times or for such periods not 

exceeding in the whole thirty (30) 

days in each year as the Board may 

determine and either generally or in 

respect of any class of shares.

44. The Register and branch register of 

Members, as the case may be, shall 

be open to inspection between 10 

a.m. and 12 noon on every during 

business day hours by for members 

of the public without charge at the 

Office or such other place at which 

the Register is kept in accordance 

with the Act. The Register including 

any overseas or local or o ther 

branch register of Members may, 

af ter not ice has been given by 

adver t i sement  in  an appoin ted 

newspaper and where applicable, any 

other newspapers in accordance with 

the requirements of any Designated 

Stock Exchange or by any means 

(electronic or otherwise) in such 

manner as may be accepted by the 

Designated Stock Exchange to that 

effect, be closed at such times or for 

such periods not exceeding in the 

whole thirty (30) days in each year 

as the Board may determine and 

either generally or in respect of any 

class of shares.

To amend for clarity and 

flexibility purpose
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45 Notwithstanding any other provision 

of these Bye-laws the Company or 

the Directors may fix any date as the 

record date for:

45 S u b j e c t  t o  t h e  r u l e s  o f  a n y 

D e s i g n a t e d  S t o c k  E x c h a n g e , 

n N o t w i t h s t a n d i n g  a n y  o t h e r 

provision of these Bye-laws the 

Company or the Directors may fix 

any date as the record date for:

To amend for flexibility 

purpose

(a)  determining the Members 

en t i t l ed  to  r ece ive  any 

d iv i d e n d ,  d i s t r i bu t i o n , 

allotment or issue and such 

record date may be on, or 

at any time not more than 

thirty (30) days before or 

after, any date on which 

such dividend, distribution, 

a l l o t m e n t  o r  i s s u e  i s 

declared, paid or made;

(a) determining the Members 

en t i t l ed  to  r ece ive  any 

d iv i d e n d ,  d i s t r i bu t i o n , 

allotment or issue and such 

record date may be on, or 

at any time not more than 

thirty (30) days before or 

after, any date on which 

such dividend, distribution, 

a l l o t m e n t  o r  i s s u e  i s 

declared, paid or made;

(b)  determining the Members 

entitled to receive notice of 

and to vote at any general 

meeting of the Company.

(b) determining the Members 

entitled to receive notice of 

and to vote at any general 

meeting of the Company.
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46 Subject to these Bye-laws, any 

Member may transfer all or any 

of his shares by an instrument of 

transfer in the usual or common 

form or in a form prescribed by the 

Designated Stock Exchange or in any 

other form approved by the Board 

and may be under hand or, if the 

transferor or transferee is a clearing 

house or its nominee(s), by hand or 

by machine imprinted signature or 

by such other manner of execution as 

the Board may approve from time to 

time.

46 Subject to these Bye-laws, any 

Member may transfer all or any of 

his shares in any manner permitted 

by and in accordance with the rules 

of the Designated Stock Exchange 

or by an instrument of transfer in 

the usual or common form or in a 

form prescribed by the Designated 

Stock Exchange or in any other form 

approved by the Board and may be 

under hand or, if the transferor or 

transferee is a clearing house or its 

nominee(s), by hand or by machine 

imprinted signature or by such other 

manner of execution as the Board 

may approve from time to time.

To amend for flexibility 

purpose

51 The registration of transfers of 

shares or of any class of shares 

may, after notice has been given 

by advertisement in an appointed 

newspaper and, where applicable, 

any other newspapers in accordance 

w i t h  t h e  r e q u i r e m e n t s  o f  a ny 

Designated Stock Exchange or by 

any means in such manner as may 

be accepted by the Designated Stock 

Exchange to that effect be suspended 

at such times and for such periods 

(not exceeding in the whole thirty 

(30) days in any year) as the Board 

may determine.

51 The registration of transfers of 

shares or of any class of shares 

may, after notice has been given 

by advertisement in an appointed 

newspaper and, where applicable, 

any other newspapers in accordance 

w i t h  t h e  r e q u i r e m e n t s  o f  a ny 

Designated Stock Exchange or by 

any means (electronic or otherwise) 

in such manner as may be accepted 

by the Designated Stock Exchange 

to that effect be suspended at such 

times and for such periods (not 

exceeding in the whole thirty (30) 

days in any year) as the Board may 

determine.

To amend for flexibility 

purpose
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56 An annual general meeting of the 

Company shall be held in each year 

other than the year in which its 

statutory meeting is convened at such 

time (within a period of not more 

than fifteen (15) months after the 

holding of the last preceding annual 

general meeting unless a longer 

period would not infringe the rules 

of the Designated Stock Exchange, if 

any) and place as may be determined 

by the Board.

56 Subject to the Act, Aan annual 

general meeting of the Company 

shall be held in each financial year 

other than the financial year in which 

its statutory meeting is convened 

and such annual general meeting 

must be held within six (6) months 

after the end of the Company’s 

financial year at such time (within a 

period of not more than fifteen (15) 

months after the holding of the last 

preceding annual general meeting 

(unless a longer period would not 

infringe the rules of the Designated 

Stock Exchange, if any) at such time 

and place as may be determined by 

the Board. A meeting of Members 

or any class thereof may be held by 

means of such telephone, electronic 

or other communication facilities as 

to permit all persons participating 

in the meeting to communicate 

with each other simultaneously and 

instantaneously, and participation 

in such a meeting shall constitute 

presence at such meeting.

To amend in accordance 

with Appendix 3 to the 

L i s t i n g  R u l e s  a n d  f o r 

flexibility purpose
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58 The Board may whenever it thinks 

fit call special general meetings, 

and Members holding at the date 

of deposit of the requisition not 

less than one-tenth of the paid up 

capital of the Company carrying the 

right of voting at general meetings 

of the Company shall at all times 

have the right, by written requisition 

to the Board or the Secretary of 

the Company, to require a special 

general meeting to be called by 

the Board for the transaction of 

any business specified in such 

requisition; and such meeting shall 

be held within two (2) months after 

the deposit of such requisition. 

If within twenty-one (21) days 

of such deposit the Board fails to 

proceed to convene such meeting the 

requisitionists themselves may do so 

in accordance with the provisions of 

Section 74(3) of the Act.

58 The Board may whenever it thinks 

fit call special general meetings, 

and Members holding at the date 

of deposit of the requisition not 

less than one-tenth of the paid up 

capital of the Company carrying the 

right of voting at general meetings 

of the Company shall at all times 

have the right, by written requisition 

to the Board or the Secretary of 

the Company, to require a special 

general meeting to be called by the 

Board for the transaction of any 

business or resolution specified in 

such requisition; and such meeting 

shall be held within two (2) months 

after the deposit of such requisition. 

If within twenty-one (21) days 

of such deposit the Board fails to 

proceed to convene such meeting the 

requisitionists themselves may do so 

in accordance with the provisions of 

Section 74(3) of the Act.

For clarity purpose.
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59(1) An annual general meeting and any 

special general meeting at which the 

passing of a special resolution is to 

be considered shall be called by not 

less than twenty-one (21) clear days’ 

Notice. All other special general 

meetings may be called by not less 

than fourteen (14) clear days’ Notice 

but a general meeting may be called 

by shorter notice if it is so agreed:

59(1) An annual general meeting and any 

special general meeting at which 

the passing of a special resolution is 

to be considered shall be called by 

Notice of not less than twenty-one 

(21) clear days’ Notice. All other 

special general meetings (including 

a special general meeting) must 

may be called by Notice of not 

less than fourteen (14) clear days’ 

Notice but if permitted by the rules 

of the Designated Stock Exchange 

a general meeting may be called by 

shorter notice if it is so agreed:

To amend in accordance 

with Appendix 3 to the 

Listing Rules and

(a) in the case of a meeting 

called as an annual general 

meeting, by all the Members 

entitled to attend and vote 

thereat; and

in the case of a meeting called as an 

annual general meeting, by all the 

Members entitled to attend and vote 

thereat; and

(b) in the case of any other 

meeting, by a majority in 

number of the Members 

having the right to attend 

and vote at the meeting, 

being a majority together 

h o l d i n g  n o t  l e s s  t h a n 

ninety-five per cent. (95%) 

in nominal value of the 

issued shares giving that 

right.

in the case of any other meeting, by 

a majority in number of the Members 

having the right to attend and vote 

at the meeting, being a majority 

together representing holding not 

less than ninety-five per cent. (95%) 

in nominal value of the issued shares 

total voting rights at the meeting of 

all the Members giving that right.
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59(2) The Notice shall specify the time 

and place of the meeting and, in 

case of special business, the general 

nature of the business. The Notice 

convening an annual general meeting 

shall specify the meeting as such. 

Notice of every general meeting 

shal l  be g iven to a l l  Members 

other than to such Members as, 

under the provisions of these Bye-

laws or the terms of issue of the 

shares they hold, are not entitled 

to receive such notices from the 

Company, to all persons entitled to 

a share in consequence of the death 

or bankruptcy or winding-up of a 

Member and to each of the Directors 

and the Auditors.

59(2) The Notice shall specify the time and 

place of the meeting and particulars 

of resolutions to be considered at 

the meeting and, in case of special 

business, the general nature of the 

business. The Notice convening an 

annual general meeting shall specify 

the meeting as such. Notice of every 

general meeting shall be given to 

all Members other than to such 

Members as, under the provisions 

of these Bye-laws or the terms of 

issue of the shares they hold, are 

not entitled to receive such notices 

from the Company, to all persons 

entitled to a share in consequence of 

the death or bankruptcy or winding-

up of a Member and to each of the 

Directors and the Auditors.

To amend for flexibility 

purpose

61(2) N o  b u s i n e s s  o t h e r  t h a n  t h e 

appointment of a chairman of a 

meeting shall be transacted at any 

general meeting unless a quorum is 

present at the commencement of the 

business. Two (2) Members entitled 

to vote and present in person (or 

in the case of a Member being a 

corporation by its duly authorised 

representative) or by proxy shall 

form a quorum for all purposes.

61(2) N o  b u s i n e s s  o t h e r  t h a n  t h e 

appointment of a chairman of a 

meeting shall be transacted at any 

general meeting unless a quorum is 

present at the commencement of the 

business. Two (2) Members entitled 

to vote and present in person (or 

in the case of a Member being a 

corporation by its duly authorised 

representative) or by proxy or, for 

quorum purposes only, two persons 

appointed by the clearing house as 

authorised representative or proxy 

shall form a quorum for all purposes.

To  a m e n d  f o r  c l a r i t y 

purposes



APPENDIX III COMPARATIVE TABLES OF THE  
AMENDMENTS TO THE BYE-LAWS

– 32 –

63 The president of the Company or 

the chairman if one is appointed 

shall preside as chairman at every 

general meeting. If at any meeting 

the president or the chairman, as the 

case may be, is not present within 

fifteen (15) minutes after the time 

appointed for holding the meeting, 

or if neither of them is willing to act 

as chairman or if no such officer is 

appointed, the Directors present shall 

choose one of their number to act, 

or if one Director only is present he 

shall preside as chairman if willing 

to act. If no Director is present, 

or if each of the Directors present 

declines to take the chair, or if the 

chairman chosen shall retire from 

the chair, the Members present in 

person or (in the case of a Member 

being a corporation) by its duly 

authorized representative or by proxy 

and entitled to vote shall elect one of 

their number to be chairman.

63 The president of the Company or 

the chairman if one is appointed 

shall preside as chairman at every 

general meeting. If at any meeting 

the president or the chairman, as the 

case may be, is not present within 

fifteen (15) minutes after the time 

appointed for holding the meeting, 

or if neither of them is willing to act 

as chairman or if no such officer is 

appointed, the Directors present shall 

choose one of their number to act, 

or if one Director only is present he 

shall preside as chairman if willing 

to act. If no Director is present, 

or if each of the Directors present 

declines to take the chair, or if the 

chairman chosen shall retire from 

the chair, the Members present in 

person or (in the case of a Member 

being a corporation) by its duly 

authorized representative or by proxy 

and entitled to vote shall elect one 

of their number to be chairman. of 

the Company or if there is more than 

one chairman, any one of them as 

may be agreed amongst themselves 

or failing such agreement, any one 

of them elected by all the Directors 

present shall preside as chairman at 

a general meeting. If at any meeting 

no chairman is present within fifteen 

(15) minutes after the time appointed 

for holding the meeting, or is willing 

to act as chairman, the deputy 

chairman of the Company or

To a l low the Company 

to have more than one 

chairman.
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if there is more than one deputy 

chairman, any one of them as may 

be agreed amongst themselves or 

failing such agreement, any one of 

them elected by all the Directors 

present shall preside as chairman. 

If no chairman or deputy chairman 

is present or is willing to act as 

c h a i r m a n  o f  t h e  m e e t i n g ,  t h e 

Directors present shall choose one 

of their number to act, or if one 

Director only is present he shall 

preside as chairman if willing to act. 

If no Director is present, or if each 

of the Directors present declines to 

take the chair, or if the chairman 

chosen shall retire from the chair, 

the Members present in person or 

(in the case of a Member being a 

corporation) by its duly authorised 

representat ive or by proxy and 

entitled to vote shall elect one of 

their number to be chairman of the 

meeting.
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66 Subject to any special rights or 

restrictions as to voting for the time 

being attached to any shares by or 

in accordance with these Bye-laws, 

at any general meeting on a show 

of hands every Member present in 

person (or being a corporation, is 

present by a representative duly 

authorised under Section 78 of the 

Act), or by proxy shall have one 

vote and on a poll every Member 

present in person or by proxy or, 

in the case of a Member being a 

corporation, by its duly authorised 

representative shall have one vote 

for every fully paid share of which 

he is the holder but so that no 

amount paid up or credited as paid 

up on a share in advance of calls 

or instalments is treated for the 

foregoing purposes as paid up on 

the share. Notwithstanding anything 

contained in these Bye-laws, where 

more than one proxy is appointed by 

a Member which is a clearing house 

(or its nominee(s)), each such proxy 

shall have one vote on a show of 

hands. A resolution put to the vote 

of a meeting shall be decided on a 

show of hands unless voting by way 

of a poll is required by the rules of 

the Designated Stock Exchange or 

(before or on the declaration of the 

result of the show of hands or on the 

withdrawal of any other demand for 

a poll) a poll is demanded:

66 (1) Subject to any special rights or 

restrictions as to voting for the time 

being attached to any shares by or 

in accordance with these Bye-laws, 

at any general meeting on a show 

of hands every Member present in 

person (or being a corporation, is 

present by a representative duly 

authorised under Section 78 of the 

Act), or by proxy shall have one 

vote and on a poll every Member 

present in person or by proxy or, 

in the case of a Member being a 

corporation, by its duly authorised 

representative shall have one vote for 

every fully paid share of which he is 

the holder but so that no amount paid 

up or credited as paid up on a share 

in advance of calls or instalments 

i s  t r e a t e d  f o r  t h e  f o r e g o i n g 

purposes as paid up on the share. 

Notwithstanding anything contained 

in these Bye-laws, A resolution put 

to the vote of a meeting shall be 

decided by way of a poll save that 

the chairman of the meeting may in 

good faith, allow a resolution which 

relates purely to a procedural or 

administrative matter to be voted on 

by a show of hands in which case 

every Member present in person (or 

being a corporation, is present by a 

duly authorised representative), or 

by proxy(ies) shall have one vote 

provided that where more than one 

proxy is appointed by a Member 

which is a clearing house (or its 

nominee(s)), each such proxy shall

To amend to provide that 

a resolut ion put to the 

vote of a meeting shall be 

decided by way of a poll 

save that procedural or 

administrative matter may 

be voted on by a shower of 

hands.

A n d  t o  a l l o w  a  p o l l 

t o  b e  d e m a n d e d  f o r 

t h e  p r o c e d u r a l  a n d 

administrative matters that 

are being proposed by way 

of a show of hands.
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(a)  by the chairman of such 

meeting; or

(b)  by at least three Members 

present in person (or in the 

case of a Member being 

a corporation by its duly 

authorised representative) 

or by proxy for the time 

being entitled to vote at the 

meeting; or

(c)  by a Member or Members 

present in person (or in the 

case of a Member being 

a corporation by its duly 

authorised representative) or 

by proxy and representing 

not less than one-twentieth 

of the total voting rights 

of all Members having the 

right to vote at the meeting; 

or

(d)  by a Member or Members 

present in person (or in the 

case of a Member being 

a corporation by its duly 

authorised representative) 

or by proxy and holding 

shares  in  the  Company 

conferring a right to vote at 

the meeting being shares on 

which an aggregate sum has 

been paid up equal to not 

less than one-twentieth of 

the total sum paid up on all 

shares conferring that right; 

or

have one vote on a show of hands. 

A resolution put to the vote of a 

meeting shall be decided on For 

purposes of this Bye-law, procedural 

and adminis t ra t ive mat te rs  a re 

those that (i) are not on the agenda 

of the general meeting or in any 

supplementary circular that may 

be issued by the Company to its 

Members; and (ii) relate to the 

chairman’s duties to maintain the 

orderly conduct of the meeting and/

or allow the business of the meeting 

to be properly and effectively dealt 

with, whilst allowing all Members 

a reasonable opportunity to express 

their views.

(2) Where a show of hands unless 

voting by way of a poll is required 

by the rules of the Designated Stock 

Exchange or (is allowed, before or 

on the declaration of the result of the 

show of hands, or on the withdrawal 

of any other demand for a poll) a 

poll is may be demanded:

 (a)  by the chairman of such 

meeting; or

(ab) by at least three Members 

present in person (or in the 

case of a Member being 

a corporation by its duly 

authorised representative) 

or by proxy for the time 

being entitled to vote at the 

meeting; or
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(e)  if required by the rules 

of the Designated Stock 

E x c h a n g e ,  b y  a n y 

Director or Directors who, 

individually or collectively, 

hold proxies in respect of 

shares representing five per 

cent. (5%) or more of the 

total voting rights at such 

meeting.

A demand by a person as proxy for a 

Member or in the case of a Member 

being a corporation by its duly 

authorised representative shall be 

deemed to be the same as a demand 

by a Member.

(bc)  by a Member or Members 

present in person (or in the 

case of a Member being 

a corporation by its duly 

authorised representative) or 

by proxy and representing 

not  less  than one- ten th 

twentieth of the total voting 

r i g h t s  o f  a l l  M e m b e r s 

having the right to vote at 

the meeting; or

(cd)  by a Member or Members 

present in person (or in the 

case of a Member being 

a corporation by its duly 

authorised representative) 

or by proxy and holding 

shares  in  the  Company 

conferring a right to vote at 

the meeting being shares on 

which an aggregate sum has 

been paid up equal to not 

less than one-tenthtwentieth 

of the total sum paid up on 

all shares conferring that 

right.; or

(e)  if required by the rules 

of the Designated Stock 

E x c h a n g e ,  b y  a n y 

Director or Directors who, 

individually or collectively, 

hold proxies in respect of 

shares representing five per 

cent. (5%) or more of the 

total voting rights at such 

meeting.
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A demand by a person as proxy for a 

Member or in the case of a Member 

being a corporation by its duly 

authorised representative shall be 

deemed to be the same as a demand 

by a the Member.

67 Unless a poll is duly demanded 

and the demand is not withdrawn, 

a  dec la ra t ion by the cha i rman 

that a resolution has been carried, 

or carried unanimously, or by a 

particular majority, or not carried 

by a particular majority, or lost, 

and an entry to that effect made in 

the minute book of the Company, 

shall be conclusive evidence of the 

fact without proof of the number or 

proportion of the votes recorded for 

or against the resolution.

67 Where a resolution is voted on by 

a show of hands Unless a poll is 

duly demanded and the demand is 

not withdrawn, a declaration by the 

chairman that a resolution has been 

carried, or carried unanimously, 

or by a particular majority, or not 

carried by a particular majority, or 

lost, and an entry to that effect made 

in the minute book of the Company, 

shall be conclusive evidence of the 

fact without proof of the number or 

proportion of the votes recorded for 

or against the resolution.

To  a m e n d  t o  e n s u r e 

c o n s i s t e n c y  w i t h  t h e 

Amended Bye-laws

68 If a poll is duly demanded the result 

of the poll shall be deemed to be 

the resolution of the meeting at 

which the poll was demanded. The 

Company shall only be required to 

disclose the voting figures on a poll 

if such disclosure is required by 

the rules of the Designated Stock 

Exchange.

68 If a poll is duly demanded tThe 

result of the poll shall be deemed to 

be the resolution of the meeting at 

which the poll was demanded. The 

Company shall only be required to 

disclose the voting figures on a poll 

if such disclosure is required by 

the rules of the Designated Stock 

Exchange.

To  a m e n d  t o  e n s u r e 

c o n s i s t e n c y  w i t h  t h e 

Amended Bye-laws



APPENDIX III COMPARATIVE TABLES OF THE  
AMENDMENTS TO THE BYE-LAWS

– 38 –

69 A poll demanded on the election 

of a chairman, or on a question 

of adjournment , shal l  be taken 

forthwith. A poll demanded on any 

other question shall be taken in 

such manner (including the use of 

ballot or voting papers or tickets) 

and either forthwith or at such time 

(being not later than thirty (30) 

days after the date of the demand) 

and place as the chairman directs. 

It shall not be necessary (unless 

the chairman otherwise directs) for 

notice to be given of a poll not taken 

immediately.

69 A poll demanded on the election 

of a chairman, or on a question 

of adjournment , shal l  be taken 

forthwith. A poll demanded on any 

other question shall be taken in 

such manner (including the use of 

ballot or voting papers or tickets) 

and either forthwith or at such time 

(being not later than thirty (30) 

days after the date of the demand) 

and place as the chairman directs. 

It shall not be necessary (unless 

the chairman otherwise directs) for 

notice to be given of a poll not taken 

immediately. [Deleted]

To  a m e n d  t o  e n s u r e 

c o n s i s t e n c y  w i t h  t h e 

Amended Bye-laws

70 The demand for a poll shall not 

prevent the continuance of a meeting 

or the transaction of any business 

other than the question on which the 

poll has been demanded, and, with 

the consent of the chairman, it may 

be withdrawn at any time before the 

close of the meeting or the taking of 

the poll, whichever is the earlier.

70 The demand for a poll shall not 

prevent the continuance of a meeting 

or the transaction of any business 

other than the question on which the 

poll has been demanded, and, with 

the consent of the chairman, it may 

be withdrawn at any time before the 

close of the meeting or the taking 

of the poll, whichever is the earlier. 

[Deleted]

To  a m e n d  t o  e n s u r e 

c o n s i s t e n c y  w i t h  t h e 

Amended Bye-laws

73 In the case of an equality of votes, 

whether on a show of hands or on a 

poll, the chairman of such meeting 

shall be entitled to a second or 

casting vote in addition to any other 

vote he may have.

73 All questions submitted to a meeting 

shall be decided by a simple majority 

of votes except where a greater 

majority is required by these Bye-

laws or by the Act. In the case of an 

equality of votes, whether on a show 

of hands or on a poll, the chairman 

of such meeting shall be entitled to a 

second or casting vote in addition to 

any other vote he may have.

To  a m e n d  f o r  c l a r i t y 

purposes
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75(1) A Member who is a patient for any 

purpose relating to mental health 

or in respect of whom an order has 

been made by any court having 

jurisdiction for the protection or 

management of the affairs of persons 

incapable of managing their own 

affairs may vote, whether on a show 

of hands or on a poll, by his receiver, 

committee, curator bonis or other 

person in the nature of a receiver, 

committee or curator bonis appointed 

by such court, and such receiver, 

committee, curator bonis or other 

person may vote on a poll by proxy, 

and may otherwise act and be treated 

as if he were the registered holder 

of such shares for the purposes of 

general meetings, provided that such 

evidence as the Board may require of 

the authority of the person claiming 

to vote shall have been deposited 

a t  t h e  O ff i c e ,  h e a d  o f f i c e  o r 

Registration Office, as appropriate, 

not less than forty-eight (48) hours 

before the time appointed for holding 

the meeting, or adjourned meeting or 

poll, as the case may be.

75(1) A Member who is a patient for any 

purpose relating to mental health 

or in respect of whom an order has 

been made by any court having 

jurisdiction for the protection or 

management of the affairs of persons 

incapable of managing their own 

affairs may vote, whether on a show 

of hands or on a poll, by his receiver, 

committee, curator bonis or other 

person in the nature of a receiver, 

committee or curator bonis appointed 

by such court, and such receiver, 

committee, curator bonis or other 

person may vote on a poll by proxy, 

and may otherwise act and be treated 

as if he were the registered holder 

of such shares for the purposes of 

general meetings, provided that such 

evidence as the Board may require of 

the authority of the person claiming 

to vote shall have been deposited 

a t  t h e  O ff i c e ,  h e a d  o f f i c e  o r 

Registration Office, as appropriate, 

not less than forty-eight (48) hours 

before the time appointed for holding 

the meeting, or adjourned meeting or 

poll, as the case may be.

To  a m e n d  t o  e n s u r e 

c o n s i s t e n c y  w i t h  t h e 

Amended Bye-laws
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76(2) Where the Company has knowledge 

that any member is, under the rules 

of the Designated Stock Exchange, 

required to abstain from voting 

on any particular resolution of the 

Company or restricted to voting only 

for or only against any particular 

resolution of the Company, any votes 

cast by or on behalf of such Member 

in contravention of such requirement 

or restriction shall not be counted.

76(2) Where the Company has knowledge 

that any member is, under the rules 

of the Designated Stock Exchange, 

required to abstain from voting 

on any particular resolution of the 

Company or restricted to voting only 

for or only against any particular 

resolution of the Company, any votes 

cast by or on behalf of such Member 

in contravention of such requirement 

or restriction shall not be counted.

To  c o m p l y  w i t h  t h e 

Appendix 3 of the Listing 

Rules

All Members shall have the right to 

(a) speak at a general meeting; and 

(b) vote at a general meeting except 

where a Member is required, by 

the Listing Rules, to abstain from 

voting to approve the matter under 

consideration.

76(3) N/A 76(3) Where the Company has knowledge 

that any Member is, under the rules 

of the Designated Stock Exchange, 

required to abstain from voting 

on any particular resolution of the 

Company or restricted to voting only 

for or only against any particular 

resolution of the Company, any votes 

cast by or on behalf of such Member 

in contravention of such requirement 

or restriction shall not be counted.

To make consequent ia l 

amendments in relation to 

the numbering of the bye-

law
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80 The instrument appointing a proxy 
and (if required by the Board) the 
power of attorney or other authority 
(if any) under which it is signed, 
or a certified copy of such power 
or authority, shall be delivered to 
such place or one of such places (if 
any) as may be specified for that 
purpose in or by way of note to or 
in any document accompanying the 
notice convening the meeting (or, 
if no place is so specified at the 
Registration Office or the Office, as 
may be appropriate) not less than 
forty-eight (48) hours before the time 
appointed for holding the meeting 
or adjourned meeting at which the 
person named in the instrument 
proposes to vote or, in the case of a 
poll taken subsequently to the date 
of a meeting or adjourned meeting, 
not less than twenty-four (24) hours 
before the time appointed for the 
taking of the poll and in default 
the instrument of proxy shall not 
be treated as valid. No instrument 
appointing a proxy shall be valid 
after the expiration of twelve (12) 
months from the date named in it 
as the date of its execution, except 
at an adjourned meeting or on a 
poll demanded at a meeting or an 
adjourned meeting in cases where the 
meeting was originally held within 
twelve (12) months from such date. 
Delivery of an instrument appointing 
a proxy shall not preclude a Member 
from attending and voting in person 
at the meeting convened and in such 
event, the instrument appointing a 
proxy shall be deemed to be revoked.

80 The instrument appointing a proxy 
and (if required by the Board) the 
power of attorney or other authority 
(if any) under which it is signed, 
or a certified copy of such power 
or authority, shall be delivered to 
such place or one of such places (if 
any) as may be specified for that 
purpose in or by way of note to or 
in any document accompanying the 
notice convening the meeting (or, 
if no place is so specified at the 
Registration Office or the Office, as 
may be appropriate) not less than 
forty-eight (48) hours before the time 
appointed for holding the meeting 
or adjourned meeting at which the 
person named in the instrument 
proposes to vote or, in the case of a 
poll taken subsequently to the date 
of a meeting or adjourned meeting, 
not less than twenty-four (24) hours 
before the time appointed for the 
taking of the poll and in default 
the instrument of proxy shall not 
be treated as valid. No instrument 
appointing a proxy shall be valid 
after the expiration of twelve (12) 
months from the date named in it 
as the date of its execution, except 
at an adjourned meeting or on a 
poll demanded at a meeting or an 
adjourned meeting in cases where the 
meeting was originally held within 
twelve (12) months from such date. 
Delivery of an instrument appointing 
a proxy shall not preclude a Member 
from attending and voting in person 
at the meeting convened and in such 
event, the instrument appointing a 
proxy shall be deemed to be revoked.

To  a m e n d  t o  e n s u r e 
c o n s i s t e n c y  w i t h  t h e 
Amended Bye-laws
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81 Instruments of proxy shall be in any 

common form or in such other form 

as the Board may approve (provided 

that this shall not preclude the use 

of the two-way form) and the Board 

may, if it thinks fit, send out with 

the notice of any meeting forms of 

instrument of proxy for use at the 

meeting. The instrument of proxy 

shall be deemed to confer authority 

to demand or join in demanding a 

poll and to vote on any amendment 

of a resolution put to the meeting for 

which it is given as the proxy thinks 

fit. The instrument of proxy shall, 

unless the contrary is stated therein, 

be valid as well for any adjournment 

of the meeting as for the meeting to 

which it relates.

81 Instruments of proxy shall be in any 

common form or in such other form 

as the Board may approve (provided 

that this shall not preclude the use 

of the two-way form) and the Board 

may, if it thinks fit, send out with 

the notice of any meeting forms of 

instrument of proxy for use at the 

meeting. The instrument of proxy 

shall be deemed to confer authority 

to demand or join in demanding a 

poll and to vote on any amendment 

of a resolution put to the meeting for 

which it is given as the proxy thinks 

fit. The instrument of proxy shall, 

unless the contrary is stated therein, 

be valid as well for any adjournment 

of the meeting as for the meeting to 

which it relates.

To  a m e n d  t o  e n s u r e 

c o n s i s t e n c y  w i t h  t h e 

Amended Bye-laws
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82 A vote given in accordance with the 

terms of an instrument of proxy shall 

be valid notwithstanding the previous 

death or insanity of the principal, or 

revocation of the instrument of proxy 

or of the authority under which 

it was executed, provided that no 

intimation in writing of such death, 

insanity or revocation shall have 

been received by the Company at the 

Office or the Registration Office (or 

such other place as may be specified 

for the delivery of instruments of 

proxy in the notice convening the 

meeting or other document sent 

therewith) two (2) hours at least 

before the commencement of the 

meeting or adjourned meeting, or 

the taking of the poll, at which the 

instrument of proxy is used.

82 A vote given in accordance with the 

terms of an instrument of proxy shall 

be valid notwithstanding the previous 

death or insanity of the principal, or 

revocation of the instrument of proxy 

or of the authority under which 

it was executed, provided that no 

intimation in writing of such death, 

insanity or revocation shall have 

been received by the Company at the 

Office or the Registration Office (or 

such other place as may be specified 

for the delivery of instruments of 

proxy in the notice convening the 

meeting or other document sent 

therewith) two (2) hours at least 

before the commencement of the 

meeting or adjourned meeting, or 

the taking of the poll, at which the 

instrument of proxy is used.

To  a m e n d  t o  e n s u r e 

c o n s i s t e n c y  w i t h  t h e 

Amended Bye-laws
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84(2) Where a Member is a clearing house 

(or its nominee(s) and, in each 

case, being a corporation), it may 

authorise such persons as it thinks 

fit to act as its representatives at any 

meeting of the Company or at any 

meeting of any class of Members 

provided that the authorisat ion 

shall specify the number and class 

of shares in respect of which each 

such representative is so authorised. 

Each person so authorised under 

the provisions of this Bye-law shall 

be deemed to be duly authorized 

without further evidence of the facts 

shall be entitled to exercise the same 

rights and powers on behalf of the 

clearing house (or its nominee(s)) 

as if such person was the registered 

holder of the shares of the Company 

held by the clearing house (or its 

nominee(s)) in respect of the number 

and class of shares specified in the 

relevant authorisation including the 

right to vote individually on a show 

of hands.

84(2) Where a Member is a clearing house 

(or its nominee(s) and, in each 

case, being a corporation), it may 

authorise such persons as it thinks 

fit to act as its representatives at any 

meeting of the Company or at any 

meeting of any class of Members 

provided that the authorisat ion 

shall specify the number and class 

of shares in respect of which each 

such representative is so authorised. 

Each person so authorised under 

the provisions of this Bye-law shall 

be deemed to have been be duly 

authoriszed without further evidence 

of the facts and shall be entitled to 

exercise the same rights and powers 

on behalf of the clearing house (or 

its nominee(s)) as if such person 

was the registered holder of the 

shares of the Company held by the 

clearing house (or its nominee(s)) 

in respect of the number and class 

of shares specified in the relevant 

authorisation including, where a 

show of hands is allowed, the right to 

vote individually on a show of hands.

To  a m e n d  f o r  c l a r i t y 

purposes
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86(1) Unless otherwise determined by 

the Company in general meeting, 

the number of Directors shall not 

be less than two (2). There shall be 

no maximum number of Directors 

unless otherwise determined from 

time to time by the Members in 

general meeting. The Directors shall 

be elected or appointed in the first 

place at the statutory meeting of 

Members and thereafter at the annual 

general meeting in accordance with 

Bye-law 87 or at any special general 

meeting and shall hold office until 

the next appointment of Directors 

or until their successors are elected 

or appointed. Any general meeting 

may authorise the Board to fill any 

vacancy in their number left unfilled 

at a general meeting.

86(1) Unless otherwise determined by 

the Company in general meeting, 

the number of Directors shall not 

be less than two (2). There shall be 

no maximum number of Directors 

unless otherwise determined from 

time to time by the Members in 

general meeting. The Directors shall 

be elected or appointed in the first 

place at the statutory meeting of 

Members and thereafter at the annual 

general meeting in accordance with 

Bye-law 87 or at any special general 

meeting called for such purpose 

and who shall hold office for such 

term as until the Members may 

determine or, in the absence of such 

determination, in accordance with 

Bye-law 86 next appointment of 

Directors or until their successors are 

elected or appointed or their office 

is otherwise vacated. Any general 

meeting may authorise the Board to 

fill any vacancy in their number left 

unfilled at a general meeting.

To  a m e n d  f o r  c l a r i t y 

purposes



APPENDIX III COMPARATIVE TABLES OF THE  
AMENDMENTS TO THE BYE-LAWS

– 46 –

86(2) The Directors shall have the power 

from time to time and at any time 

to appoint any person as a Director 

either to fill a casual vacancy on 

the Board or, as an addition to 

the existing Board but so that the 

number of Directors so appointed 

shall not exceed any maximum 

number determined from time to 

time by the Members in general 

meeting. Any Director so appointed 

by the Board shall hold office only 

until the next following general 

meeting of the Company (in the case 

of filling a casual vacancy) or until 

the following annual general meeting 

of the Company (in the case of an 

addition to the Board), and shall then 

be eligible for re-election at that 

meeting.

86(2) The Directors shall have the power 

from time to time and at any time 

to appoint any person as a Director 

either to fill a casual vacancy on the 

Board or, subject to authorisation 

by the Members in general meeting, 

as an addition to the existing Board 

but so that the number of Directors 

so appointed shall not exceed any 

maximum number determined from 

time to time by the Members in 

general meeting. Any Director so 

appointed by the Board shall hold 

office only until the next following 

general meeting of the Company (in 

the case of filling a casual vacancy) 

or until the following annual general 

meeting of the Company (in the case 

of an addition to the Board), and 

shall then be eligible for re-election 

at that meeting.

To  a m e n d  f o r  c l a r i t y 

purposes
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86(4) Subject to any provision to the 

contrary in these Bye-laws the 

Member s  may,  a t  any  gene ra l 

mee t ing convened and he ld in 

accordance with these Bye-laws, 

by ordinary resolution remove a 

Director at any time before the 

expiration of his period of office 

notwithstanding anything in these 

Bye- laws or  in  any agreement 

between the Company and such 

Director (but without prejudice to 

any claim for damages under any 

such agreement) provided that the 

Notice of any such meeting convened 

for the purpose of removing a 

Director shall contain a statement 

of the intention so to do and be 

served on such Director fourteen 

(14) days before the meeting and at 

such meeting such Director shall be 

entitled to be heard on the motion for 

his removal.

86(4) Subject to any provision to the 

contrary in these Bye-laws tThe 

Member s  may,  a t  any  gene ra l 

mee t ing convened and he ld in 

accordance with these Bye-laws, 

by ordinary resolution remove a 

Director at any time before the 

expiration of his period of office 

notwithstanding anything to the 

contrary in these Bye-laws or in any 

agreement between the Company and 

such Director (but without prejudice 

to any claim for damages under any 

such agreement) provided that the 

Notice of any such meeting convened 

for the purpose of removing a 

Director shall contain a statement 

of the intention so to do and be 

served on such Director fourteen 

(14) days before the meeting and at 

such meeting such Director shall be 

entitled to be heard on the motion for 

his removal.

To  a m e n d  f o r  c l a r i t y 

purposes
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88 No person other than a Director 

retiring at the meeting shall, unless 

recommended by the Directors for 

election, be eligible for election 

a s  a  D i r e c t o r  a t  a n y  g e n e r a l 

meeting unless a Notice signed by 

a Member (other than the person 

to be proposed) duly qualified to 

attend and vote at the meeting for 

which such notice is given of his 

intention to propose such person for 

election and also a Notice signed 

by the person to be proposed of his 

willingness to be elected shall have 

been lodged at the head office or at 

the Registration Office provided that 

the minimum length of the period, 

during which such Notice(s) are 

given, shall be at least seven (7) days 

and that the period for lodgement 

of such Notice(s) shall commence 

no earlier than the day after the 

despatch of the notice of the general 

meeting appointed for such election 

and end no later than seven (7) days 

prior to the date of such general 

meeting.

88 No person other than a Director 

retiring at the meeting shall, unless 

recommended by the Directors for 

election, be eligible for election 

a s  a  D i r e c t o r  a t  a n y  g e n e r a l 

meeting unless a Notice signed by 

a Member (other than the person 

to be proposed) duly qualified to 

attend and vote at the meeting for 

which such notice is given of his 

intention to propose such person for 

election and also a Notice signed 

by the person to be proposed of his 

willingness to be elected shall have 

been lodged at the head office or at 

the Registration Office provided that 

the minimum length of the period, 

during which such Notice(s) are 

given, shall be at least seven (7) days 

and that (if the Notices are submitted 

after the despatch of the notice of the 

general meeting appointed for such 

election) the period for lodgement 

of such Notice(s) shall commence 

no earlier than the day after the 

despatch of the notice of the general 

meeting appointed for such election 

and end no later than seven (7) days 

prior to the date of such general 

meeting.

To  a m e n d  f o r  c l a r i t y 

purposes
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103(1) A Director shall not vote (nor be 
counted in the quorum) on any 
resolution of the Board approving 
of any contract or arrangement or 
any other proposal in which he or 
any of his associates is materially 
interested, but this prohibition shall 
not apply to any of the following 
matters namely:

103(1) A Director shall not vote (nor be 
counted in the quorum) on any 
resolution of the Board approving of 
any contract or arrangement or any 
other proposal in which he or any 
of his close associates is materially 
interested, but this prohibition shall 
not apply to any of the following 
matters namely:

To align with the Listing 
Rules

(i) any contract or arrangement 
f o r  t h e  g iv i n g  t o  s u c h 
Director or his associate(s) 
any security or indemnity 
in respect of money lent by 
him or any of his associates 
or obligations incurred or 
undertaken by him or any of 
his associates at the request 
of or for the benefit of 
the Company or any of its 
subsidiaries;

(ii) any contract or arrangement 
f o r  t h e  g i v i n g  o f  a n y 
security or indemnity to 
a third party in respect 
of a debt or obligation of 
the Company or any of its 
subsidiaries for which the 
Director or his associate(s) 
ha s  h imse l f / t hemse lves 
assumed responsibility in 
whole or in part whether 
alone or jointly under a 
guarantee or indemnity or 
by the giving of security;

(i) the giving of any security or 
indemnity either:–

(a) t o  t h e  D i r e c t o r 
o r  h i s  c l o s e 
a s s o c i a t e ( s )  i n 
respect of money 
lent or obligations 
i n c u r r e d  o r 
undertaken by him 
o r  a ny  o f  t h e m 
at the request of 
or for the benefit 
o f  the Company 
o r  a n y  o f  i t s 
subsidiaries; or

(b) to a third party in 
respect of a debt or 
obligation of the 
Company or any of 
its subsidiaries for 
which the Director 
o r  h i s  c l o s e 
a s soc i a t e ( s )  ha s 
himself/themselves 
a s s u m e d 
responsibi l i ty in 
whole or in part 
and whether alone 
or  jo in t ly under 
a  g u a r a n t e e  o r 
indemnity or by the 
giving of security;
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(iii)  any contract or arrangement 

conce rn ing  an  o ff e r  o f 

shares or debentures or 

o t h e r  s e c u r i t i e s  o f  o r 

by the Company or any 

other company which the 

Company may p romote 

o r  be  in t e res t ed  in  fo r 

subscription or purchase, 

w h e r e  t h e  D i r e c t o r  o r 

his associate(s) is/are or 

i s / a r e  t o  b e  i n t e r e s t e d 

a s  a  pa r t i c ipan t  i n  the 

u n d e r w r i t i n g  o r  s u b -

underwriting of the offer;

(iv)  any contract or arrangement 

i n  w h i c h  t h e  D i r e c t o r 

o r  h i s  a s s o c i a t e ( s )  i s /

are interested in the same 

manner as other holders 

of shares or debentures 

or other securities of the 

Company by virtue only of 

his/their interest in shares 

o r  deben tu r e s  o r  o the r 

securities of the Company;

(ii) any proposal concerning an 

offer of shares or debentures 

or other securities of or 

by the Company or any 

other company which the 

Company may p romote 

o r  be  in t e res t ed  in  fo r 

subscription or purchase 

where the Director or his 

close associate(s) is /are 

or is/are to be interested 

a s  a  pa r t i c ipan t  i n  the 

u n d e r w r i t i n g  o r  s u b -

underwriting of the offer;

(iii) any proposal or arrangement 

concerning the benefit of 

employees of the Company 

or its subsidiaries including:

(a) t h e  a d o p t i o n , 

m o d i f i c a t i o n  o r 

operation of any 

employees’ share 

s c h e m e  o r  a n y 

s h a r e  i n c e n t i v e 

o r  s h a r e  o p t i o n 

s c h e m e  u n d e r 

which the Director 

o r  h i s  c l o s e 

associate(s) may 

benefit; or
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(v) any contract or arrangement 

c o n c e r n i n g  a n y  o t h e r 

c o m p a ny  i n  w h i c h  t h e 

Director or his associate(s) 

i s / a r e  i n t e r e s t e d  o n l y, 

w h e t h e r  d i r e c t l y  o r 

indirectly, as an officer or 

executive or a shareholder 

or in which the Director and 

any of his associate(s) are 

in aggregate beneficially 

interested in five (5) per 

cent or more of the issued 

shares or of the vot ing 

rights of any class of shares 

of such company (or any 

t h i rd  company t h rough 

which his interest or that 

of any of his associates is 

derived); or

(b) t h e  a d o p t i o n , 

m o d i f i c a t i o n  o r 

o p e r a t i o n  o f  a 

pens ion fund or 

retirement, death 

o r  d i s a b i l i t y 

bene f i t s  s cheme 

which relates to the 

Director, his close 

assoc ia te ( s )  and 

employee(s) of the 

Company or any 

of its subsidiaries 

a n d  d o e s  n o t 

provide in respect 

of any Director, 

o r  h i s  c l o s e 

a s s o c i a t e ( s ) ,  a s 

such any privilege 

or advantage not 

generally accorded 

t o  t h e  c l a s s  o f 

persons to which 

s u c h  s c h e m e  o r 

fund relates;

(c) close associate(s) 

is/are interested in 

the same manner 

as other holders 

o f  s h a r e s  o r 

debentures or other 

securi t ies of the 

Company by virtue 

only of his/ their 

interest in shares or 

debentures or other 

securi t ies of the 

Company.
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(vi)  any proposal or arrangement 

concerning the adoption, 

modification or operation 

of a share option scheme, a 

pension fund or retirement, 

d e a t h  o r  d i s a b i l i t y 

benefits scheme or other 

arrangement which relates 

both to Directors or their 

associates and employees of 

the Company or of any of 

its subsidiaries and does not 

provide in respect of any 

Director, or his associate(s), 

as such any privilege or 

advantage not general ly 

accorded to the class of 

p e r s o n s  t o  w h i c h  s u c h 

scheme or fund relates.

(i) any contract or arrangement 

f o r  t h e  g iv i n g  t o  s u c h 

Director or his associate(s) 

any security or indemnity 

in respect of money lent by 

him or any of his associates 

or obligations incurred or 

undertaken by him or any of 

his associates at the request 

of or for the benefit of 

the Company or any of its 

subsidiaries;

(ii) any contract or arrangement 

f o r  t h e  g i v i n g  o f  a n y 

security or indemnity to 

a third party in respect 

of a debt or obligation of 

the Company or any of its 

subsidiaries for which the 

Director or his associate(s) 

ha s  h imse l f / t hemse lves 

assumed responsibility in 

whole or in part whether 

alone or jointly under a 

guarantee or indemnity or 

by the giving of security;
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(iii) any contract or arrangement 

conce rn ing  an  o ff e r  o f 

shares or debentures or 

o t h e r  s e c u r i t i e s  o f  o r 

by the Company or any 

other company which the 

Company may p romote 

o r  be  in t e res t ed  in  fo r 

subscription or purchase, 

w h e r e  t h e  D i r e c t o r  o r 

his associate(s) is/are or 

i s / a r e  t o  b e  i n t e r e s t e d 

a s  a  pa r t i c ipan t  i n  the 

u n d e r w r i t i n g  o r  s u b -

underwriting of the offer;

(iv) any contract or arrangement 

i n  w h i c h  t h e  D i r e c t o r 

o r  h i s  a s s o c i a t e ( s )  i s /

are interested in the same 

manner as other holders 

of shares or debentures 

or other securities of the 

Company by virtue only of 

his/their interest in shares 

o r  deben tu r e s  o r  o the r 

securities of the Company;
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(v) any contract or arrangement 

c o n c e r n i n g  a n y  o t h e r 

c o m p a ny  i n  w h i c h  t h e 

Director or his associate(s) 

i s / a r e  i n t e r e s t e d  o n l y, 

w h e t h e r  d i r e c t l y  o r 

indirectly, as an officer or 

executive or a shareholder 

or in which the Director and 

any of his associate(s) are 

in aggregate beneficially 

interested in five (5) per 

cent or more of the issued 

shares or of the vot ing 

rights of any class of shares 

of such company (or any 

t h i rd  company t h rough 

which his interest or that 

of any of his associates is 

derived); or
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(vi) any proposal or arrangement 

concerning the adoption, 

modification or operation 

of a share option scheme, a 

pension fund or retirement, 

d e a t h  o r  d i s a b i l i t y 

benefits scheme or other 

arrangement which relates 

both to Directors or their 

associates and employees of 

the Company or of any of 

its subsidiaries and does not 

provide in respect of any 

Director, or his associate(s), 

as such any privilege or 

advantage not general ly 

accorded to the class of 

p e r s o n s  t o  w h i c h  s u c h 

scheme or fund relates.
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103(2) A company shall be deemed to be a 

company in which a Director and/

or his associate(s) owns five (5) 

per cent. or more if and so long as 

(but only if and so long as) he and/

or his associates (, (either directly 

or indirectly) are the holder(s) of 

or beneficially interested in five (5) 

per cent. or more of any class of the 

equity share capital of such company 

or of the voting rights available to 

members of such company (or of 

any third company through which 

his interest or that of any of his 

associa tes i s  der ived) .  For the 

purpose of this paragraph there shall 

be disregarded any shares held by a 

Director or his associate(s) as bare 

or custodian trustee and in which 

he or any of them has no beneficial 

interest, any shares comprised in 

a trust in which the interest of the 

Director or his associate(s) is/are in 

reversion or remainder if and so long 

as some other person is entitled to 

receive the income thereof, and any 

shares comprised in an authorized 

unit t rust scheme in which the 

Director and/or his associate(s) is/are 

interested only as a unit holder.

103(2) A company shall be deemed to be a 

company in which a Director and/

or his associate(s) owns five (5) 

per cent. or more if and so long as 

(but only if and so long as) he and/

or his associates (, (either directly 

or indirectly) are the holder(s) of 

or beneficially interested in five (5) 

per cent. or more of any class of the 

equity share capital of such company 

or of the voting rights available to 

members of such company (or of 

any third company through which 

his interest or that of any of his 

associa tes i s  der ived) .  For the 

purpose of this paragraph there shall 

be disregarded any shares held by a 

Director or his associate(s) as bare 

or custodian trustee and in which 

he or any of them has no beneficial 

interest, any shares comprised in 

a trust in which the interest of the 

Director or his associate(s) is/are in 

reversion or remainder if and so long 

as some other person is entitled to 

receive the income thereof, and any 

shares comprised in an authorized 

unit t rust scheme in which the 

Director and/or his associate(s) is/are 

interested only as a unit holder.

[Deleted]

To ensure consistency with 

the Listing Rules
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103(3) Where  a  company in  wh ich  a 

Director and/or his associate(s) 

holds five (5) per cent. or more 

i s  m a t e r i a l l y  i n t e r e s t e d  i n  a 

transaction, then that Director and/

or his associate(s) shall also be 

deemed materially interested in such 

transaction.

103(3) Where  a  company in  wh ich  a 

Director and/or his associate(s) 

holds five (5) per cent. or more 

i s  m a t e r i a l l y  i n t e r e s t e d  i n  a 

transaction, then that Director and/

or his associate(s) shall also be 

deemed materially interested in such 

transaction.

[Deleted]

To ensure consistency with 

the Listing Rules
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103(4) If any question shall arise at any 

meeting of the Board as to the 

material i ty of the interest of a 

Director (other than the chairman of 

the meeting) or his associate(s) or 

as to the entitlement of any Director 

(other than such chairman) to vote 

and such question is not resolved 

by h is  vo luntar i ly  agree ing to 

abstain from voting, such question 

shall be referred to the chairman 

of the meeting and his ruling in 

relation to such other Director or 

his associate(s) shall be final and 

conclusive except in a case where 

the nature or extent of the interest 

of the Director or his associate(s) 

concerned as known to such Director 

has not been fairly disclosed to the 

Board. If any question as aforesaid 

shall arise in respect of the chairman 

of the meeting or his associate(s) 

such question shall be decided by a 

resolution of the Board (for which 

purpose such chairman shall not 

vote thereon) and such resolution 

shall be final and conclusive except 

in a case where the nature or extent 

of the interest of such chairman 

or his associate(s) as known to 

such chairman has not been fairly 

disclosed to the Board.

103(4) If any question shall arise at any 

meeting of the Board as to the 

material i ty of the interest of a 

Director (other than the chairman of 

the meeting) or his associate(s) or 

as to the entitlement of any Director 

(other than such chairman) to vote 

and such question is not resolved 

by h is  vo luntar i ly  agree ing to 

abstain from voting, such question 

shall be referred to the chairman 

of the meeting and his ruling in 

relation to such other Director or 

his associate(s) shall be final and 

conclusive except in a case where 

the nature or extent of the interest 

of the Director or his associate(s) 

concerned as known to such Director 

has not been fairly disclosed to the 

Board. If any question as aforesaid 

shall arise in respect of the chairman 

of the meeting or his associate(s) 

such question shall be decided by a 

resolution of the Board (for which 

purpose such chairman shall not 

vote thereon) and such resolution 

shall be final and conclusive except 

in a case where the nature or extent 

of the interest of such chairman 

or his associate(s) as known to 

such chairman has not been fairly 

disclosed to the Board.

To ensure consistency with 

the Listing Rules
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115 A meeting of the Board may be 

convened by the Secretary on request 

of a Director or by any Director. The 

Secretary shall convene a meeting 

of the Board of which notice may be 

given in writing or by telephone or 

in such other manner as the Board 

may from time to time determine 

whenever he shall be required so to 

do by the president or chairman, as 

the case may be, or any Director.

115 A meeting of the Board may be 

convened by the Secretary on request 

of a Director or by any Director. The 

Secretary shall convene a meeting 

of the Board whenever he shall be 

required so to do by any Director. 

Notice of a meeting of the Board 

shall be deemed to be duly given 

to a Director if it is given to such 

Director in wri t ing or verbal ly 

(including in person or by telephone) 

or via electronic mail or in such 

other manner as the Board may from 

time to time determine. of which 

notice may be given in writing or by 

telephone or in such other manner 

as the Board may from time to time 

determine whenever he shall be 

required so to do by the president or 

chairman, as the case may be, or any 

Director.

To amend for flexibility 

purposes

118 The Board may elect a chairman and 

one or more deputy chairman of its 

meetings and determine the period 

for which they are respectively to 

hold such office. If no chairman or 

deputy chairman is elected, or if at 

any meeting neither the chairman 

nor any deputy chairman is present 

within five (5) minutes after the time 

appointed for holding the same, the 

Directors present may choose one of 

their number to be chairman of the 

meeting.

118 The Board may elect one or more a 

chairman and one or more deputy 

c h a i r m a n  o f  i t s  m e e t i n g s  a n d 

determine the period for which they 

are respectively to hold such office. 

If no chairman or deputy chairman 

is elected, or if at any meeting no 

neither the chairman or nor any 

deputy chairman is present within 

five (5) minutes after the t ime 

appointed for holding the same, the 

Directors present may choose one of 

their number to be chairman of the 

meeting.

To a l low the Company 

to have more than one 

chairman.
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122 A resolution in writing signed by 
all the Directors except such as are 
temporarily unable to act through 
ill-health or disability, and all the 
alternate Directors, if appropriate, 
whose appointors are temporarily 
unable to act as aforesaid shall be as 
valid and effectual as if a resolution 
had been passed a t  a  mee t ing 
of the Board duly convened and 
held provided that such number is 
sufficient to constitute a quorum and 
that a copy of such resolution has 
been given or the contents thereof 
communicated to all the Directors 
for the time being entitled to receive 
notices of Board meetings in the 
same manner as notices of meetings 
are required to be given by these 
Bye- laws and fur ther provided 
that no Director is aware of or 
has received any objection to the 
resolution from any Director. Such 
resolution may be contained in one 
document or in several documents 
in like form each signed by one or 
more of the Directors or alternate 
Directors and for this purpose a 
facsimile signature of a Director or 
an alternate Director shall be treated 
as valid.

122 A resolution in writing signed by 
all the Directors except such as are 
temporarily unable to act through 
ill-health or disability, and all the 
alternate Directors, if appropriate, 
whose appointors are temporarily 
unable to act as aforesaid shall be as 
valid and effectual as if a resolution 
had been passed a t  a  mee t ing 
of the Board duly convened and 
held provided that such number is 
sufficient to constitute a quorum and 
that a copy of such resolution has 
been given or the contents thereof 
communicated to all the Directors 
for the time being entitled to receive 
notices of Board meetings in the 
same manner as notices of meetings 
are required to be given by these 
Bye- laws and fur ther provided 
that no Director is aware of or 
has received any objection to the 
resolution from any Director. Such 
resolution may be contained in one 
document or in several documents 
in like form each signed by one or 
more of the Directors or alternate 
Directors and for this purpose a 
facsimile signature of a Director 
or an alternate Director shall be 
treated as valid. Notwithstanding 
the  fo rego ing ,  a  r e so lu t ion in 
writing shall not be passed in lieu 
of a meeting of the Board for the 
purposes of considering any matter 
or business in which a substantial 
shareholder of the Company or a 
Director has a conflict of interest and 
the Board has determined that such 
conflict of interest to be material.

To amend for flexibility 
purposes
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127 (1) The officers of the Company 

shall consist of the Directors and 

Sec re t a ry  and  such  add i t i ona l 

officers (who may or may not be 

Directors) as the Board may from 

time to time determine, all of whom 

shall be deemed to be officers for the 

purposes of the Act and these Bye-

laws.

127 (1) The officers of the Company 

shall consist of the Directors and 

Sec re t a ry  and  such  add i t i ona l 

officers (who may or may not be 

Directors) as the Board may from 

time to time determine, all of whom 

shall be deemed to be officers for the 

purposes of the Act and these Bye-

laws.

T o  m a k e  c l e r i c a l 

amendments

(2) [Deleted] (2)  [Deleted]

(3) The officers shall receive 

such remuneration as the 

Directors may from time to 

time determine.

(3)  The officers shall receive 

such remuneration as the 

Directors may from time to 

time determine.

(4) W h e r e  t h e  C o m p a n y 

appoin t s  and main ta ins 

a resident representative 

o r d i n a r i l y  r e s i d e n t  i n 

Bermuda in accordance 

with the Act, the resident 

representative shall comply 

with the provisions of the 

Act.

(4)  W h e r e  t h e  C o m p a n y 

appoin t s  and main ta ins 

a resident representative 

o r d i n a r i l y  r e s i d e n t  i n 

Bermuda in accordance 

with the Act, the resident 

representative shall comply 

with the provisions of the 

Act.

The Company shall provide the 

resident representative with such 

documents and information as the 

resident representative may require 

in order to be able to comply with 

the provisions of the Act.

(5) The Company shall provide 

the resident representative 

with such documents and 

information as the resident 

representative may require 

i n  o r d e r  t o  b e  a b l e  t o 

comply with the provisions 

of the Act.
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The resident representative shall 

be entitled to have notice of, attend 

and be heard at all meetings of the 

Directors or of any committee of 

such Directors or general meetings 

of the Company.

(6) The resident representative 

shall be entitled to have 

notice of, attend and be 

heard at all meetings of 

the Directors or of any 

committee of such Directors 

or general meetings of the 

Company.

129 In the absence of the chairman, 

the chairman of a meeting of the 

Members and of the Directors shall 

be appointed or elected by those 

present at the meeting.

129 In the absence of the chairman, 

the chairman of a meeting of the 

Members and of the Directors shall 

be appointed or elected by those 

present at the meeting.

[Deleted]

To amend for consistency 

purposes

132(3) The Regis te r  o f  Di rec tors  and 

Officers shall be open to inspection 

by members of the public without 

charge at the Office between 10:00 

a .m. and 12:00 noon on every 

business day.

132(3) The Regis te r  o f  Di rec tors  and 

Officers shall be open to inspection 

by members of the public without 

charge at the Office between 10:00 

a.m. and 12:00 noon during on every 

business hours day.

To amend for clarification 

purposes
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148 T h e  C o m p a n y  m a y,  u p o n  t h e 
recommendation of the Board, at 
any time and from time to time pass 
an ordinary resolution to the effect 
that it is desirable to capitalise all or 
any part of any amount for the time 
being standing to the credit of any 
reserve or fund (including the profit 
and loss account) whether or not the 
same is available for distribution 
and accordingly that such amount be 
set free for distribution among the 
Members or any class of Members 
who would be entitled thereto if it 
were distributed by way of dividend 
and in the same proportions, on the 
footing that the same is not paid 
in cash but is applied either in or 
towards paying up the amounts 
for the time being unpaid on any 
shares in the Company held by 
such Members respectively or in 
paying up in full unissued shares, 
debentures or other obligations of 
the Company, to be allotted and 
distributed credited as fully paid 
up among such Members, or partly 
in one way and partly in the other, 
and the Board shall give effect to 
such resolution provided that, for 
the purposes of this Bye-law, a share 
premium account and any reserve or 
fund representing unrealised profits, 
may be applied only in paying up in 
full unissued shares of the Company 
to be allotted to such Members 
credited as fully paid. In carrying 
sums to reserve and in applying the 
same the Board shall comply with 
the provisions of the Act.

148 (1) The Company may, upon the 
recommendation of the Board, at 
any time and from time to time pass 
an ordinary resolution to the effect 
that it is desirable to capitalise all or 
any part of any amount for the time 
being standing to the credit of any 
reserve or fund (including the profit 
and loss account) whether or not the 
same is available for distribution 
and accordingly that such amount be 
set free for distribution among the 
Members or any class of Members 
who would be entitled thereto if it 
were distributed by way of dividend 
and in the same proportions, on the 
footing that the same is not paid 
in cash but is applied either in or 
towards paying up the amounts 
for the time being unpaid on any 
shares in the Company held by 
such Members respectively or in 
paying up in full unissued shares, 
debentures or other obligations of 
the Company, to be allotted and 
distributed credited as fully paid 
up among such Members, or partly 
in one way and partly in the other, 
and the Board shall give effect to 
such resolution provided that, for 
the purposes of this Bye-law, a share 
premium account and any reserve or 
fund representing unrealised profits, 
may be applied only in paying up in 
full unissued shares of the Company 
to be allotted to such Members 
credited as fully paid. In carrying 
sums to reserve and in applying the 
same the Board shall comply with 
the provisions of the Act.

To amend for flexibility 

purposes
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(2) Notwithstanding any provisions 

in these Bye-laws, the Board may 

resolve to capitalise all or any part 

of any amount for the time being 

standing to the credit of any reserve 

or fund (including the profit and loss 

account) whether or not the same is 

available for distribution by applying 

such sum in paying up unissued 

shares to be allotted to (i) employees 

(including directors) of the Company 

and/or its affiliates (meaning any 

individual, corporation, partnership, 

association, joint-stock company, 

trust, unincorporated association 

or other ent i ty (other than the 

Company) that controls, is controlled 

by or is under common control 

with, the Company) upon exercise 

or vesting of any options or awards 

granted under any share incentive 

scheme or employee benefit scheme 

or other arrangement which relates to 

such persons that has been adopted 

or approved by the Members at a 

general meeting, or (ii) any trustee 

of any trust to whom shares are to be 

allotted and issued by the Company 

in connection with the operation 

of any share incentive scheme or 

employee benefit scheme or other 

arrangement which relates to such 

persons that has been adopted or 

approved by the Members at a 

general meeting.
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156(3) The Members may, at any general 

mee t ing convened and he ld in 

accordance with these Bye-laws, 

by special resolution remove the 

Auditor at any t ime before the 

expiration of his term of office and 

shall by ordinary resolution at that 

meeting appoint another Auditor in 

his stead for the remainder of his 

term.

156(3) The Members may, at any general 

mee t ing convened and he ld in 

accordance with these Bye-laws, 

by special extraordinary resolution 

remove the Auditor at any time 

before the expiration of his term 

of office and shall by ordinary 

resolution at that meeting appoint 

another Auditor in his stead for the 

remainder of his term.

To  c o m p l y  w i t h  t h e 

Companies Act 1981 of 

Bermuda

159 If the office of auditor becomes 

vacant by the resignation or death 

of the Auditor, or by his becoming 

incapable of acting by reason of 

illness or other disability at a time 

when his services are required, the 

Directors shall fill the vacancy and 

fix the remuneration of the Auditor 

so appointed.

159 If the office of auditor becomes 

vacant by the resignation or death 

of the Auditor, or by his becoming 

incapable of acting by reason of 

illness or other disability at a time 

when his services are required, the 

Directors shall fill the vacancy and 

fix the remuneration of the Auditor 

so appointed.

To  a m e n d  f o r  c l a r i t y 

purposes

The Directors may fill any casual 

vacancy in the office of Auditor but 

while any such vacancy continues 

the surviving or continuing Auditor 

or Auditors, if any, may act. The 

r e m u n e r a t i o n  o f  a n y  A u d i t o r 

appointed by the Directors under 

this Bye-law may be fixed by the 

Board. Subject to Bye-law 156(3), 

an Auditor appointed under this Bye-

law shall hold office until the next 

following annual general meeting 

of the Company and shall then 

be subject to appointment by the 

Members under Bye-law 156(1) at 

such remuneration to be determined 

by the Members under Bye-law 158.
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162 Any Notice or document (including 

any “corporate communication” 

within the meaning ascribed thereto 

under the rules of the Designed 

Stock Exchange), whether or not, to 

be given or issued under these Bye-

laws from the Company to a Member 

shall be in writing or by cable, telex 

or facsimile transmission message or 

other form of electronic transmission 

or communication and any such 

Notice and document may be served 

or delivered by the Company on or 

to any Member either personally or 

by sending it through the post in a 

prepaid envelope addressed to such 

Member at his registered address as 

appearing in the Register or at any 

other address supplied by him to the 

Company for the purpose or, as the 

case may be, by transmitting it to 

any such address or transmitting it to 

any telex or facsimile transmission 

number or electronic number or 

address or website supplied by him 

to the Company for the giving of 

Notice to him or which the person 

transmitting the notice reasonably 

and bona fide believes at the relevant 

time will result in the Notice being 

duly received by the Member or may 

also be served by advertisement in 

appointed newspapers (as defined in 

the Act) or in newspapers published 

daily and circulating generally in the 

territory of and in accordance with 

the requirements of the Designated

162 Any Notice or document (including 

any “corporate communication” 

within the meaning ascribed thereto 

under the rules of the Designed 

Stock Exchange), whether or not, to 

be given or issued under these Bye-

laws from the Company to a Member 

shall be in writing or by cable, telex 

or facsimile transmission message or 

other form of electronic transmission 

or communication and any such 

Notice and document may be served 

or delivered by the Company on or 

to any Member either personally or 

by sending it through the post in a 

prepaid envelope addressed to such 

Member at his registered address as 

appearing in the Register or at any 

other address supplied by him to the 

Company for the purpose or, as the 

case may be, by transmitting it to 

any such address or transmitting it to 

any telex or facsimile transmission 

number or electronic number or 

address or website supplied by him 

to the Company for the giving of 

Notice to him or which the person 

transmitting the notice reasonably 

and bona fide believes at the relevant 

time will result in the Notice being 

duly received by the Member or may 

also be served by advertisement in 

appointed newspapers (as defined in 

the Act) or in newspapers published 

daily and circulating generally in the 

territory of and in accordance with 

the requirements of the Designated

To amend for flexibility 

purposes
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Stock Exchange or, to the extent 

permitted by the applicable laws, 

by placing it on the Company’s 

website and giving to the member 

a notice stating that the notice or 

other document is available there (a 

“notice of availability”). The notice 

of availability may be given to the 

Member by any of the means set out 

above. In the case of joint holders of 

a share all notices shall be given to 

that one of the joint holders whose 

name stands first in the Register and 

notice so given shall be deemed a 

sufficient service on or delivery to all 

the joint holders.

Stock Exchange or, to the extent 

permitted by the applicable laws, by 

placing it on the Company’s website 

or the website of the Designated 

Stock Exchange and giving to the 

member a notice stating that the 

notice or other document is available 

there (a “notice of availability”). 

The notice of availability may be 

given to the Member by any of the 

means set out above other than by 

posting it on a website. In the case 

of joint holders of a share all notices 

shall be given to that one of the joint 

holders whose name stands first in 

the Register and notice so given shall 

be deemed a sufficient service on or 

delivery to all the joint holders.
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165 For the purposes of these Bye-

laws, a cable or telex or facsimile 

or electronic transmission message 

purporting to come from a holder 

of shares or, as the case may be, 

a Director or alternate Director, 

or, in the case of a corporation 

which is a holder of shares from a 

director or the secretary thereof or 

a duly appointed attorney or duly 

authorised representative thereof 

for it and on its behalf, shall in the 

absence of express evidence to the 

contrary available to the person 

relying thereon at the relevant time 

be deemed to be a document or 

instrument in writing signed by 

such holder or Director or alternate 

Director in the terms in which it is 

received.

165 For the purposes of these Bye-

laws, a cable or telex or facsimile 

or electronic transmission message 

purporting to come from a holder 

of shares or, as the case may be, 

a Director or alternate Director, 

or, in the case of a corporation 

which is a holder of shares from a 

director or the secretary thereof or 

a duly appointed attorney or duly 

authorised representative thereof 

for it and on its behalf, shall in the 

absence of express evidence to the 

contrary available to the person 

relying thereon at the relevant time 

be deemed to be a document or 

instrument in writing signed by 

such holder or Director or alternate 

Director in the terms in which it is 

received. The signature to any notice 

or document to be given by the 

Company may be written, printed or 

made electronically.

To amend for flexibility 

purposes

166(1) The Board shall have power in the 

name and on behalf of the Company 

to present a petition to the court for 

the Company to be wound up.

166(1) Subject to Bye-law 166(2), Tthe 

Board shall have power in the name 

and on behalf of the Company to 

present a petition to the court for the 

Company to be wound up.

To  a m e n d  f o r  c l a r i t y 

purposes
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(Incorporated in Bermuda with limited liability) 

(Stock Code: 2326) 

New Provenance Everlasting Holdings Limited

NOTICE IS HEREBY GIVEN that the annual general meeting (“AGM”) of New 

Provenance Everlasting Holdings Limited (the “Company”) will be held at 10/F, United Centre, 95 

Queensway, Admiralty, Hong Kong at 10 a.m. on Friday, 16 September 2022.

1. To consider and, if thought fit, pass, with or without modifications, the following 

ordinary resolutions of the Company:

(1) To receive, consider and adopt the audited consolidated financial statements of 

the Company and the reports of the directors and the auditor for the year ended 

31 March 2022.

(2) (a) To re-elect Ms. Sun Le as a director.

(b) To re-elect Ms. Sun Di as a director.

(c) To re-elect Mr. Tang Kin Nam as a director.

(d) To authorise the Board of Directors of the Company to fix the directors’ 

remuneration.

(3) To re-appoint Crowe (HK) CPA Limited as auditor of the Company and to 

authorise the Board of Directors of the Company to fix its remuneration.
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2. To consider as special business and, if thought fit, pass with or without amendments, 

the following resolutions as ordinary resolutions of the Company:

(A) “THAT:

(a) subject to paragraph (c) of this resolution and pursuant to the Bye-

laws of the Company (the “Bye-laws”) and the Rules Governing the 

Listing of Securities on The Stock Exchange of Hong Kong Limited 

(the “Listing Rules”), the exercise by the directors of the Company (the 

“Directors”) during the Relevant Period (as defined below) of all the 

powers of the Company to allot, issue and otherwise deal with authorised 

and unissued shares in the capital of the Company and to make or grant 

offers, agreements and options (including bonds, warrants, debentures, 

notes and any securities carrying rights to subscribe for or convert into 

shares of the Company (the “Shares”)) which would or might require the 

exercise of such powers be and is hereby generally and unconditionally 

approved;

(b) the approval in paragraph (a) of this resolution shall authorise the 

Directors to make or grant offers, agreements and options (including 

bonds, warrants, debentures, notes and any securities carrying rights to 

subscribe for or convert into Shares) during the Relevant Period which 

would or might require the exercise of such powers during or after the 

end of the Relevant Period;

(c) the total number of Shares allotted and issued or agreed conditionally 

or unconditionally to be allotted (whether pursuant to an option or 

otherwise), issued or dealt with by the Directors pursuant to the approval 

in paragraph (a) of this resolution, otherwise than pursuant to:

(i) a Rights Issue (as defined below);

(ii) the exercise of any options granted under the share option scheme 

or similar arrangement of the Company;

(iii) any issue of Shares upon the exercise of rights of subscription or 

conversion under the terms of any warrants of the Company or any 

securities which are convertible into Shares; or



AGM NOTICE

– 71 –

(iv) any scrip dividend or similar arrangement providing for the 

allotment and issue of Shares in lieu of the whole or part of 

a dividend on Shares in accordance with the Bye-laws of the 

Company in force from time to time;

shall not exceed 20% of the total number of issued Shares of the 

Company as at the date of passing of this resolution and the said 

approval shall be limited accordingly; and

(d) for the purpose of this resolution:

“Relevant Period” means the period from the date of passing of this 

resolution until whichever is the earliest of:

(i) the conclusion of the next annual general meeting of the 

Company;

(ii) the revocation or variation of the authority given under this 

resolution by an ordinary resolution passed by the Company’s 

shareholders in general meeting; and

(iii) the expiration of the period within which the next annual general 

meeting of the Company is required by the Bye-laws or any 

applicable laws of Bermuda to be held.

“Rights Issue” means an offer of Shares or offer or issue of warrants, 

options or other securities giving rights to subscribe for Shares open for 

a period fixed by the Directors to the holders of Shares on the register 

on a fixed record date in proportion to their then holdings of Shares 

(subject to such exclusions or other arrangements as the Directors may 

deem necessary or expedient in relation to fractional entitlements or 

having regard to any restrictions or obligations under the laws of, or the 

requirements of, any recognised regulatory body or any stock exchange 

in any territory applicable to the Company).”
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(B) “THAT:

(a) subject to paragraph (b) of this resolution, the exercise by the Directors 

during the Relevant Period (as defined below) of all the powers of the 

Company to repurchase the Shares on The Stock Exchange of Hong 

Kong Limited (the “Stock Exchange”) or on any other stock exchange 

on which the securities of the Company may be listed and recognised 

by the Securities and Futures Commission of Hong Kong and the 

Stock Exchange for this purpose, subject to and in accordance with the 

applicable laws and the requirements of the Listing Rules or any other 

stock exchange as amended from time to time, be and is hereby generally 

and unconditionally approved;

(b) the total number of Shares which the Company is authorised to 

repurchase pursuant to the approval in paragraph (a) of this resolution 

shall not exceed 10% of the total number of the issued Shares of the 

Company as at the date of passing of this resolution and the said 

approval shall be limited accordingly; and

(c) for the purpose of this resolution,

“Relevant Period” means the period from the date of passing of this 

resolution until whichever is the earliest of:

(i) the conclusion of the next annual general meeting of the 

Company;

(ii) the revocation or variation of the authority given under this 

resolution by an ordinary resolution passed by the Company’s 

shareholders in general meeting; and

(iii) the expiration of the period within which the next annual general 

meeting of the Company is required by the Bye-laws or any 

applicable laws of Bermuda to be held.”
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(C) “THAT subject to the passing of resolutions numbered 2(A) and 2(B) set out in 

this notice convening this meeting (the “Notice”), the general mandate granted 

to the Directors to exercise the powers of the Company to allot, issue and 

otherwise deal with additional Shares pursuant to resolution numbered 2(A) 

of the Notice be and is hereby extended by the addition thereto of an amount 

representing the aggregate number of Shares repurchased by the Company 

under the authority granted pursuant to resolution numbered 2(B) of the Notice, 

provided that such number of Shares so repurchased shall not exceed 10% of 

the total number of issued Shares as at the date of passing this resolution.”

3. To consider and, if thought fit, pass with or without amendments the following 

resolution as special resolution of the Company:

“THAT:

(a) the proposed amendments (the “Proposed Amendments”) to the existing bye-

laws of the Company, the details of which are set forth in Appendix III to the 

circular of the Company dated 14 July 2022 (the “Circular”), be and are hereby 

approved;

(b) the new bye-laws of the Company (incorporating the Proposed Amendments) 

(the “New Bye-laws”) in the form of the document marked “A” and produced 

to this meeting (for the purpose of identification initialled by the chairman of 

the meeting), be and is hereby approved and adopted as the bye-laws of the 

Company in substitution for, and to the exclusion of, the existing bye-laws of 

the Company with immediate effect; and

(c) any one director of the Company be and is hereby authorised to do all such 

acts and things and execute all such documents, deeds and make all such 

arrangements that he shall, in his absolute discretion, deem necessary or 

expedient to give effect to the Proposed Amendments and the adoption of the 

New Bye–laws and to make relevant registrations and filings in accordance 

with the relevant requirements of the applicable laws, rules and regulations in 

Bermuda and Hong Kong.”

By Order of the Board

Sin Lik Man

Chairman and Chief Executive Officer

Hong Kong, 14 July 2022
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Registered office:

Clarendon House

2 Church Street

Hamilton HM 11

Bermuda

Head Office and Principal Place 

　of Business in Hong Kong:

Unit 1102, 11th Floor

Shui On Centre

No. 6-8 Harbour Road

Wanchai, Hong Kong

Notes:

1. A member entitled to attend and vote at a meeting of the Company is entitled to appoint another person as his/her 

proxy to attend and vote instead of him/her. A member who is the holder of two or more shares may appoint more 

than one proxy. A proxy need not be a member of the Company.

2. The instrument appointing a proxy must be in writing under the hand of the appointor or of his/her attorney duly 

authorised in writing or, if the appointor is a corporation, either under its seal or under the hand of an officer, 

attorney or other person duly authorised.

3. Where there are joint registered holders of any share, any one of such persons may vote at the meeting, either 

personally or by proxy, in respect of such share as if he/she were solely entitled thereto, but if more than one of 

such joint holders are present at the meeting, either personally or by proxy, that one of the said persons so present 

whose name stands first on the register of members in respect of such shares shall alone be entitled to vote in respect 

thereof.

4. To be valid, the form of proxy together with the power of attorney or other authority (if any) under which it is signed 

or a notarially certified copy of such power or authority must be deposited at the Company’s branch share registrar 

and transfer office in Hong Kong, Tricor Secretaries Limited at Level 54, Hopewell Centre, 183 Queen’s Road East, 

Hong Kong* not less than forty-eight (48) hours before the time holding the meeting or at any adjourned meeting 

thereof.

5. To ascertain the members’ entitlement to attend and vote at the meeting, the register of members will be closed from 

Tuesday, 13 September 2022 to Friday, 16 September 2022, both days inclusive, during which period no transfer of 

shares can be registered. In order to be entitled to attend and vote at the AGM, all completed share transfer forms, 

accompanied by the relevant share certificates, must be lodged with the Company’s branch share registrar and 

transfer office in Hong Kong, Tricor Secretaries Limited at Level 54, Hopewell Centre, 183 Queen’s Road East, 

Hong Kong*, for registration not later than 4.30pm on Friday, 9 September 2022.

6. An explanatory statement containing further details regarding the resolution numbered 2(B) above is set out in 

Appendix I to the Circular.

7. If tropical cyclone warning signal no. 8 or above remains hoisted or a black rainstorm warning signal is in force at 

8.30 a.m. at the date of the annual general meeting of the Company, the annual general meeting of the Company will 

be postponed. The annual general meeting of the Company will be held as scheduled regardless of whether or not an 

amber or red rainstorm warning signal is in force in Hong Kong at any time on that day.
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8. In response to the current situation of the novel coronavirus infection in Hong Kong, the following measures will be 

taken to minimize the risk of the novel coronavirus spreading at the AGM:

(1) compulsory temperature screening/checks;

(2) submission of Health Declaration Form, and scanning of the “LeaveHomeSafe” venue QR code or 

registering contact details in written from;

(3) wearing of surgical face masks; and

(4) no provision of refreshments or drinks.

Attendees who do not comply with the precautionary measures referred to in (1) to (3) above may be denied entry to 

the AGM venue at the absolute discretion of the Company as permitted by law.

For the health and safety of AGM attendees, the Company would encourage Shareholders to exercise their 

right to attend and vote at the AGM by appointing the Chairman of the AGM as their proxy and to return 

their proxy forms by the time specified above, instead of physically attending the AGM.

* The address will be changed to 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong with effect 

from 15 August 2022.


