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APPENDIX A 

 
PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION  

 
The amendments that are proposed to be made to the Articles are set out below. For ease of reference, the text of 
the relevant Articles which are recommended for amendment have also been reproduced. 

1. Existing Article 2 

“2. In these presents (if not inconsistent with the subject or context) the words and expressions set 
out in the first column below shall bear the meanings set opposite to them respectively. 

...“Directors” The directors of the Company for the time being, as a body or as a 
quorum present at a meeting of directors.” 

Proposed amendment to existing Article 2 

By inserting the following after the definition of “Directors”:– 

“Instruments”  Offers, agreements or options that might or would require 
shares to be issued (including but not limited to the creation and 
issue of warrants, debentures or other instruments convertible 
or exchangeable into shares).” 

2. Existing Article 4(A) 

“4. (A) Subject to these presents, no shares may be issued by the Directors without the prior approval 
of the Company in General Meeting pursuant to Section 161 of the Act, but subject thereto and the 
terms of such approval, and to Article 5, and to any special rights attached to any shares for the time 
being issued, the Directors may allot (with or without conferring a right of renunciation) or grant 
options over or otherwise dispose of the same to such persons on such terms and conditions and for 
such consideration and at such time and whether or not subject to the payment of any part of the 
amount thereof in cash or otherwise as the Directors may think fit, and any shares may, subject to 
compliance with Sections 70 and 75 of the Act, be issued with such preferential, deferred, 
qualified or special rights, privileges, conditions or restrictions, whether as regards dividend, 
return of capital, participation in surplus, voting, conversion or otherwise, as the Directors may 
think fit, and preference shares may be issued which are or at the option of the Company are liable to 
be redeemed, the terms and manner of redemption being determined by the Directors in accordance 
with the Act, Provided Always that:– 

(a) no shares shall be issued to transfer a controlling interest in the Company without the specific 
prior approval of the Company in General Meeting; and 

(b) no shares shall be issued at a discount or options granted over unissued shares except in 
accordance with the Act.” 

Proposed amendment to existing Article 4(A) 

By deleting the existing Article 4(A) in its entirety and replacing it with the following:– 

“4. (A) Subject to these presents, no shares may be issued by the Directors without the prior 
approval of the Company in General Meeting pursuant to Section 161 of the Act, but subject thereto and 
the terms of such approval, and to Article 5, and to any special rights attached to any shares for the time 
being issued, the Directors may allot (with or without conferring a right of renunciation) or grant options 
over or otherwise dispose of the same to such persons on such terms and conditions and for such 
consideration and at such time and whether or not subject to the payment of any part of the 
amount thereof in cash or otherwise as the Directors may think fit, and any shares may, subject to 



compliance with Sections 70 and 75 of the Act, be issued with such preferential, deferred, qualified or 
special rights, privileges, conditions or restrictions, whether as regards dividend, return of capital, 
participation in surplus, voting, conversion or otherwise, as the Directors may think fit, and preference 
shares may be issued which are or at the option of the Company are liable to be redeemed, the terms 
and manner of redemption being determined by the Directors in accordance with the Act, Provided 
Always that no shares shall be issued at a discount or options granted over unissued shares 
except in accordance with the Act. 

 
Notwithstanding the aforesaid but subject to the Act and the listing rules of the 
Designated Stock Exchange, the Company may by Ordinary Resolution in General Meeting 
give to the Directors a general authority, either unconditionally or subject to such conditions as 
may be specified in the Ordinary Resolution to:– 

(i) issue shares in the capital of the Company (whether by way of rights, bonus or otherwise); 
and/or 

(ii) make or grant Instruments that might or would require shares (including preference 
shares) to be issued, including but not limited to the creation and issue of warrants, 
debentures or instruments convertible or exchangeable into shares (including 
preference shares); and/or 

(iii) (notwithstanding the authority conferred by the Ordinary Resolution may have ceased 
to be in force) issue shares in pursuance of any Instrument made or granted by the 
Directors while the Ordinary Resolution was in force, 

 
Provided that the aggregate number of shares to be issued pursuant to the Ordinary 
Resolution (including shares to be issued in pursuance of Instruments made or granted 
pursuant to the Ordinary Resolution but excluding shares which may be issued pursuant 
to any adjustments effected under any relevant Instrument) does not exceed any applicable 
limits prescribed by the Designated Stock Exchange.” 

3. Existing Article 17 

“17. Subject to the provisions of the Statutes, if any share certificate shall be defaced, worn out, 
destroyed, lost or stolen, it may be renewed on such evidence being produced and a written 
indemnity (if required) being given by the shareholder, transferee, person entitled, purchaser, 
member firm or member company of any stock exchange upon which the shares in the 
Company may be listed or on behalf of its or their client or clients as the Directors shall require, 
and (in case of defacement or wearing out) on delivery up of the old certificate, and in any case 
on payment of such sum not exceeding S$1.00 as the Directors may from time to time require. 
In the case of destruction, loss or theft, a shareholder or person entitled to, and to whom such 
renewed certificate is given shall also bear the loss and pay to the Company all expenses 
incidental to the investigations by the Company of the evidence of such destruction or loss.” 

Proposed amendment to existing Article 17 

By deleting the existing Article 17 in its entirety and replacing it with the following:– 

“17. Subject to the provisions of the Statutes, if any share certificate shall be defaced, worn out, 
destroyed, lost or stolen, it may be renewed on such evidence being produced and a written indemnity 
(if required) being given by the shareholder, transferee, person entitled, purchaser, member firm 
or member company of any stock exchange upon which the shares in the Company may be 
listed or on behalf of its or their client or clients as the Directors shall require, and (in case of 
defacement or wearing out) on delivery up of the old certificate, and in any case on payment of 
such sum not exceeding S$2.00 (or such other fee as the Directors may determine 
having regard to any limitation thereof as may be prescribed by the Designated Stock 
Exchange from time to time) as the Directors may from to time require. In the case of 
destruction, loss or theft, a shareholder or person entitled to, and to whom such renewed 
certificate is given shall also bear the loss and pay to the Company all expenses incidental to 
the investigations by the Company of the evidence of such destruction or loss.” 



4. Existing Article 85 

“85. A Managing Director shall not while he continues to hold that office be subject to retirement by 
rotation and he shall not be taken into account in determining the rotation of retirement of Directors 
but he shall, subject to the provisions of any contract between him and the Company, be subject to 
the same provisions as to resignation and removal as the other Directors of the Company and if he 
ceases to hold the office of Director from any cause he shall ipso facto and immediately cease to 
be a Managing Director.” 

Proposed amendment to existing Article 85 

By deleting the existing Article 85 in its entirety and replacing it with the following:– 

“85. A Managing Director shall while he continues to hold that office be subject to retirement by 
rotation and he shall be taken into account in determining the rotation of retirement of Directors 
and he shall, subject to the provisions of any contract between him and the Company, be subject to 
the same provisions as to resignation and removal as the other Directors of the Company and if he 
ceases to hold the office of Director from any cause he shall ipso facto and immediately cease to be 
a Managing Director.” 

5. Existing Article 89 

“89. At each Annual General Meeting, one-third of the Directors for the time being (or, if their number is 
not a multiple of three, the number nearest to but not less than one-third) shall retire from office 
by rotation, Provided that no Director holding office as Managing Director shall be subject to 
retirement by rotation or be taken into account in determining the number of Directors to retire. For 
the avoidance of doubt, each Director (other than a Director holding office as Managing Director) 
shall retire at least once every three years.” 

Proposed amendment to existing Article 89 

By deleting the existing Article 89 in its entirety and replacing it with the following:– 

“89. At each Annual General Meeting, one-third of the Directors for the time being (or, if their number is not a 
multiple of three, the number nearest to but not less than one-third) shall retire from office by 
rotation. For the avoidance of doubt, each Director shall retire at least once every three 
years. A Director holding the office of Managing Director or Joint Managing Director shall 
be taken into account in determining the number of Directors to retire.” 

6. Existing Article 97 

“97. Subject to the provisions of these presents, the Directors may meet together for the despatch of 
business, adjourn and otherwise regulate their meetings as they think fit. At any time, any 
Director may, and the Secretary on the requisition of a Director shall, summon a meeting of 
Directors. It shall not be necessary to give notice of a meeting of Directors to any Director for the 
time being absent from Singapore. Any Director may waive notice of any meeting and any such 
waiver may be retroactive.” 

 
Proposed amendment to existing Article 97 

By deleting the existing Article 97 in its entirety and replacing it with the following:– 

“97. Subject to the provisions of these presents, the Directors may meet together for the despatch of 
business, adjourn and otherwise regulate their meetings as they think fit. At any time, any Director 
may, and the Secretary on the requisition of a Director shall, summon a meeting of Directors. It shall 
not be necessary to give notice of a meeting of Directors to any Director for the time being absent 
from Singapore. Any Director may waive notice of any meeting and any such waiver may be 
retroactive. Directors may participate in a meeting of the Directors by means of a 
conference telephone, video conferencing, audio visual, or other similar communications 
equipment by means of which all persons participating in the meeting can hear each 
other, without a Director being in the physical presence of another Director or Directors, 
and participation in a meeting pursuant to this provision shall constitute presence in 



person at such meeting. A Director participating in a meeting in the manner aforesaid may 
also be taken into account in ascertaining the presence of a quorum at the meeting. Such a 
meeting shall be deemed to take place where the largest group of Directors present for 
the purpose of the meeting is assembled or, if there is no such group, where the 
Chairman of the meeting is present.” 

7. Existing Article 103 

“103. A resolution in writing signed by all the Directors for the time being in Singapore and constituting 
a quorum shall be as effective as a resolution duly passed at a meeting of the Directors and may 
consist of several documents in the like form, each signed by one or more Directors.” 

Proposed amendment to existing Article 103 

By deleting the existing Article 103 in its entirety and replacing it with the following:– 

“103. A resolution in writing signed by the majority of the Directors or their alternates, being not 
less than are sufficient to form a quorum shall be as effective as a resolution duly passed at 
a meeting of the Directors and may consist of several documents in the like form, each signed 
by one or more Directors. The expressions “in writing” and “signed” include approval by any 
such Director by telefax, telex, cable or telegram or any form of electronic communication 
approved by the Directors for such purpose from time to time incorporating, if the Directors 
deem necessary, the use of security and/or identification procedures and devices 
approved by the Directors.” 

8. Existing Article 134 

“134. The Directors may, with the sanction of an Ordinary Resolution of the Company, capitalise 
any sum standing to the credit of any of the Company’s reserve accounts as representing 
profits available for distribution under the provisions of the Statutes or, pursuant to Sections 69 
or 70 of the Act, the Company’s share premium account or capital redemption reserve, by 
appropriating such sum to the persons registered as the holders of shares in the Register of 
Members or (as the case may be) the Depository Register at the close of business on the date of 
the resolution (or such other date as may be specified therein or determined as therein 
provided) in proportion to their then holdings of shares and applying such sum on their behalf in 
paying up in full unissued shares or (subject to any special rights previously conferred on any 
shares or class of shares for the time being issued) unissued shares of any other class not 
being redeemable shares, for allotment and distribution credited as fully paid up to and 
amongst them as bonus shares in the proportion aforesaid. The Directors may do all acts and 
things considered necessary or expedient to give effect to any such capitalisation, with full 
power to the Directors to make such provisions as they think fit for any fractional entitlements 
which would arise on the basis aforesaid (including provisions whereby fractional entitlements 
are disregarded or the benefit thereof accrues to the Company rather than to the members 
concerned). The Directors may authorise any person to enter on behalf of all the members 
interested into an agreement with the Company providing for any such capitalisation and 
matters incidental thereto and any agreement made under such authority shall be effective 
and binding on all concerned. ” 

Proposed amendment to existing Article 134 

By deleting the existing Article 134 in its entirety and replacing it with the following:– 

“134. The Directors may, with the sanction of an Ordinary Resolution of the Company (including any 
Ordinary Resolution passed pursuant to Article 4(A)), capitalise any sum standing to the 
credit of any of the Company’s reserve accounts as representing profits available for 
distribution under the provisions of the Statutes or, pursuant to Sections 69 or 70 of the Act, the 
Company’s share premium account or capital redemption reserve, by appropriating such sum to 
the persons registered as the holders of shares in the Register of Members or (as the case may be) 
the Depository Register at the close of business on the date of the resolution (or such other date as 
may be specified therein or determined as therein provided) in proportion to their then holdings of 
shares and applying such sum on their behalf in paying up in full unissued shares or (subject to any 
special rights previously conferred on any shares or class of shares for the time being issued) 



unissued shares of any other class not being redeemable shares, for allotment and distribution 
credited as fully paid up to and amongst them as bonus shares in the proportion aforesaid. The 
Directors may do all acts and things considered necessary or expedient to give effect to any 
such capitalisation, with full power to the Directors to make such provisions as they think fit for any 
fractional entitlements which would arise on the basis aforesaid (including provisions whereby 
fractional entitlements are disregarded or the benefit thereof accrues to the Company rather 
than to the members concerned). The Directors may authorise any person to enter on behalf of 
all the members interested into an agreement with the Company providing for any such 
capitalisation and matters incidental thereto and any agreement made under such authority shall be 
effective and binding on all concerned.” 

9. Existing Article 136 

“136. In accordance with the provisions of the Statutes, the Directors shall cause to be prepared and 
to be laid before the Company in General Meeting such profit and loss accounts, balance-
sheets, group accounts (if any) and reports as may be necessary. The interval between the 
close of a financial year of the Company and the issue of accounts relating thereto shall not 
exceed six months.” 

Proposed amendment to existing Article 136 

By deleting the existing Article 136 in its entirety and replacing it with the following:– 

“136. In accordance with the provisions of the Statutes, the Directors shall cause to be prepared and 
to be laid before the Company in General Meeting such profit and loss accounts, balance-
sheets, group accounts (if any) and reports as may be necessary. The interval between the close 
of a financial year of the Company and the date of the General Meeting at which the accounts in 
relation to that financial year are laid shall not exceed four months or such other period as may 
be required to comply with the Statutes and the listing rules of the Designated Stock 
Exchange.” 

 
10.  Existing Article 140 

“140. Any notice or document (including a share certificate) may be served on or delivered to any 
member by the Company either personally or by sending it through the post in a prepaid cover 
addressed to such member at his Singapore registered address appearing in the Register of 
Members or (as the case may be) the Depository Register, or (if he has no registered address 
within Singapore) to the address, if any, within Singapore supplied by him to the Company, or (as 
the case may be) CDP as his address for the service of notices, or by delivering it to such address 
as aforesaid. Where a notice or other document is served or sent by post, service or delivery shall 
be deemed to be effected a the expiration of twenty-four hours after the time when the cover 
containing the same is posted, and in proving such service or delivery, it shall be sufficient to 
prove that such cover was properly addressed, stamped and posted.” 

Proposed amendment to existing Article 140 
By deleting the existing Article 140 in its entirety and replacing it with the following:– 

 “140. Any notice or document (including a share certificate) may be served on or delivered to any 
member by the Company either personally or by sending it through the post in a prepaid cover, 
or by cable, telex or facsimile transaction, addressed to such member at his Singapore 
registered address appearing in the Register of Members or (as the case may be) the Depository 
Register, or (if he has no registered address within Singapore) to the address, if any, within Singapore 
supplied by him to the Company, or (as the case may be) CDP as his address for the service of 
notices, or by delivering it to such address as aforesaid. Where a notice or other document is served 
or sent by post, service or delivery shall be deemed to be effected at the expiration of twenty-four 
hours after the time when the cover containing the same is posted, and in proving such service or 
delivery, it shall be sufficient to prove that such cover was properly addressed, stamped and 
posted. Any notice of a meeting or other document required or permitted to be given, 
sent or served under the Act or the Memorandum of Association and Articles of 
Association may be given, sent or served by the Company using electronic 
communications in accordance with the Act.” 


