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Company Registration No. 34050

NOTICE OF ANNUAL GENERAL MEETING
NOTICE IS HEREBY GIVEN that the 2012 Annual General Meeting of Armarda Group Limited (the “Company”) will be held at Room 3501, West 
Tower, Shun Tak Centre, 168-200 Connaught Road Central, Hong Kong and via teleconference at 112 Robinson Road, #03-02 Robinson 112, 
Singapore 068902 on 20 July 2012 at 2.00 p.m. (Hong Kong time) to transact the following business:-

ORDINARY BUSINESS

1 To receive and adopt the directors’ report and audited fi nancial statements for the period from 1 January 2011 to 31 March 2012 together with 
the auditors’ report thereon.

2 To re-elect the following directors of the Company, each of whom will retire by rotation pursuant to Bye-law 104 of the Bye-Laws of the 
Company and who, being eligible, will offer themselves for re-election:-

(a) Mr. Terence Luk Chung Po

(b) Mr. Lee Joo Hai

 Note: Mr. Lee Joo Hai will continue in offi ce as a member and the chairman of the Audit Committee as well as a member of both the 
Remuneration and Nominating Committees upon his re-election as a director of the Company. Mr. Lee is considered an independent director.

3 To consider and, if thought fi t, to pass the following ordinary resolutions, with or without modifi cations:-

(a) “That directors’ fees of S$33,500/- payable by the Company for the period from 1 January 2012 to 31 March 2012 be approved.” 

(b) “That directors’ fees of S$134,000/- payable by the Company for the period from 1 April 2012 to 31 March 2013 be approved.”

 Note: The directors’ fees for the period from 1 January 2011 to 31 December 2011 was S$110,000/-.

4 To re-appoint Crowe Horwath First Trust LLP as auditors of the Company to hold offi ce until the conclusion of the next Annual General Meeting 
of the Company and to authorise the directors of the Company to fi x their remuneration.

SPECIAL BUSINESS

5 To consider and, if thought fi t, to pass the following as a special resolution, with or without modifi cations:-

 “That authority be and is hereby given to the directors of the Company to:-

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

(ii) make or grant offers, agreements or options (collectively, “Instruments”) that might or would require Shares to be issued, including 
but not limited to the creation and issue of (as well as adjustments to) warrants, debentures or other instruments convertible into 
Shares,

 at any time and upon such terms and conditions and for such purposes and to such persons as the directors of the Company may in their 
absolute discretion deem fi t; and

(b) (notwithstanding the authority conferred by this Resolution 5 may have ceased to be in force) issue Shares in pursuance of any Instrument 
made or granted by the directors of the Company while the authority conferred by this Resolution 5 was in force, 

provided always that:- 

(i) the aggregate number of Shares to be issued pursuant to this Resolution 5 (including Shares to be issued in pursuance of Instruments 
made or granted pursuant to this Resolution 5) does not exceed 100% of the total number of issued Shares (excluding treasury shares) 
(as calculated in accordance with sub-paragraph (ii) below), whether on a pro rata or non pro rata basis; 

(ii) (subject to such manner of calculation as may be prescribed by the Singapore Exchange Securities Trading Limited (the “SGX-ST”)), for 
the purpose of determining the aggregate number of Shares that may be issued under sub-paragraph (i) above, the percentage of issued 
Shares (excluding treasury shares) shall be based on the number of issued Shares (excluding treasury shares) at the time this Resolution 
5 is passed, after adjusting for:-

(A)  new Shares arising from the conversion or exercise of any convertible securities or Share options or vesting of Share awards which 
are outstanding or subsisting at the time this Resolution 5 is passed; and

(B)  any subsequent bonus issue, consolidation or sub-division of Shares;

(iii) in exercising the authority conferred by this Resolution 5, the Company shall comply with the requirements imposed by the SGX-ST from 
time to time and the provisions of Section B: Rules of Catalist of the Listing Manual of the SGX-ST for the time being in force (in each case, 
unless such compliance has been waived by the SGX-ST), all applicable legal requirements under the Companies Act 1981 of Bermuda 
(as amended) and otherwise, and the Bye-Laws for the time being of the Company; and

(iv) (unless revoked or varied by the Company in general meeting) the authority conferred by this Resolution 5 shall continue in force until the 
conclusion of the next Annual General Meeting of the Company or the date by which the next Annual General Meeting of the Company is 
required by law to be held, whichever is the earlier.”

6 In the event that Resolution 5 is not approved by shareholders of the Company, to consider and, if thought fi t, to pass the following as an 
ordinary resolution, with or without modifi cations:-

“That authority be and is hereby given to the directors of the Company to:-

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

(ii) make or grant offers, agreements or options (collectively, “Instruments”) that might or would require Shares to be issued, including 
but not limited to the creation and issue of (as well as adjustments to) warrants, debentures or other instruments convertible into 
Shares,

at any time and upon such terms and conditions and for such purposes and to such persons as the directors of the Company may in 
their absolute discretion deem fi t; and

(b) (notwithstanding the authority conferred by this Resolution 6 may have ceased to be in force) issue Shares in pursuance of any Instrument 
made or granted by the directors of the Company while the authority conferred by this Resolution 6 was in force, 

provided always that:- 

(i) the aggregate number of Shares to be issued pursuant to this Resolution 6 (including Shares to be issued in pursuance of Instruments 
made or granted pursuant to this Resolution 6) does not exceed 100% of the total number of issued Shares (excluding treasury shares) 
(as calculated in accordance with sub-paragraph (ii) below), of which the aggregate number of Shares to be issued other than on a pro 
rata basis to shareholders of the Company (including Shares to be issued in pursuance of Instruments made or granted pursuant to this 
Resolution 6) does not exceed 50% of the total number of issued Shares (excluding treasury shares) (as calculated in accordance with 
sub-paragraph (ii) below); 

(ii) (subject to such manner of calculation as may be prescribed by the Singapore Exchange Securities Trading Limited (the “SGX-ST”)), for 
the purpose of determining the aggregate number of Shares that may be issued under sub-paragraph (i) above, the percentage of issued 
Shares (excluding treasury shares) shall be based on the number of issued Shares (excluding treasury shares) at the time this Resolution 
6 is passed, after adjusting for:-

(A)  new Shares arising from the conversion or exercise of any convertible securities or Share options or vesting of Share awards which 
are outstanding or subsisting at the time this Resolution 6 is passed; and

(B)  any subsequent bonus issue, consolidation or sub-division of Shares;

(iii) in exercising the authority conferred by this Resolution 6, the Company shall comply with the requirements imposed by the SGX-ST from 
time to time and the provisions of Section B: Rules of Catalist of the Listing Manual of the SGX-ST for the time being in force (in each case, 
unless such compliance has been waived by the SGX-ST), all applicable legal requirements under the Companies Act 1981 of Bermuda 
(as amended) and otherwise, and the Bye-Laws for the time being of the Company; and

(iv) (unless revoked or varied by the Company in general meeting) the authority conferred by this Resolution 6 shall continue in force until the 
conclusion of the next Annual General Meeting of the Company or the date by which the next Annual General Meeting of the Company is 
required by law to be held, whichever is the earlier.”

7 To consider and, if thought fi t, to pass the following as an ordinary resolution, with or without modifi cations:-

“That approval be and is hereby given to the directors of the Company or a committee of the directors to offer and grant options in accordance 
with the provisions of the Armarda Employee Share Option Scheme (including options over Shares at an exercise price per Share set at a 
discount to the market price of a Share) and to allot and issue from time to time such number of Shares as may be required to be issued 
pursuant to the exercise of the options under the Armarda Employee Share Option Scheme, provided that the aggregate number of Shares 
to be issued pursuant to the Armarda Employee Share Option Scheme shall not exceed 15% of the total number of issued Shares (excluding 
treasury shares) on the day immediately preceding the relevant date of grant of the options. For the avoidance of doubt, shareholders’ pre-
emptive right under Bye-law 10 of the Bye-Laws of the Company does not apply.”

8 To transact any other business that may be transacted at an Annual General Meeting.

BY ORDER OF THE BOARD

MAK TIN SANG

COMPANY SECRETARY

Singapore,
28 June 2012

STATEMENTS PURSUANT TO BYE-LAW 66 OF THE BYE-LAWS OF THE COMPANY

(1) Special Resolution 5 is to empower the directors of the Company, from the date of the passing of Special Resolution 5 to the conclusion of 
the next Annual General Meeting of the Company or the date by which the next Annual General Meeting of the Company is required by law to 
be held, whichever is the earlier, to issue Shares and to make or grant instruments (such as warrants or debentures) convertible into Shares, 
and to issue Shares in pursuance of such instruments, up to an aggregate number not exceeding 100% of the total number of issued Shares 
(excluding treasury shares) whether on a pro rata or non pro rata basis. For the purpose of determining the aggregate number of Shares that 
may be issued, the percentage of issued Shares shall be based on the number of issued Shares (excluding treasury shares) at the time that 
Special Resolution 5 is passed, after adjusting for (a) new Shares arising from the conversion or exercise of any convertible securities or Share 
options or vesting of Share awards which are outstanding or subsisting at the time that Special Resolution 5 is passed, and (b) any subsequent 
bonus issue, consolidation or sub-division of Shares. In exercising the authority conferred by Special Resolution 5, the Company shall comply 
with the requirements of the SGX-ST (unless waived by the SGX-ST), all applicable legal requirements and the Company’s Bye-Laws. 

(2) Ordinary Resolution 6 is to empower the directors of the Company, in the event that Special Resolution 5 is not passed, from the date of the 
passing of Ordinary Resolution 6 to the conclusion of the next Annual General Meeting of the Company or the date by which the next Annual 
General Meeting of the Company is required by law to be held, whichever is the earlier, to issue Shares and to make or grant instruments (such 
as warrants or debentures) convertible into Shares, and to issue Shares in pursuance of such instruments, up to an aggregate number not 
exceeding 100% of the total number of issued Shares (excluding treasury shares) with a sub-limit of 50% of the total number of issued Shares 
(excluding treasury shares) for issues other than on a pro rata basis to shareholders. For the purpose of determining the aggregate number of 
Shares that may be issued, the percentage of issued Shares shall be based on the number of issued Shares (excluding treasury shares) at the 
time that Ordinary Resolution 6 is passed, after adjusting for (a) new Shares arising from the conversion or exercise of any convertible securities 
or Share options or vesting of Share awards which are outstanding or subsisting at the time that Ordinary Resolution 6 is passed, and (b) any 
subsequent bonus issue, consolidation or sub-division of Shares. In exercising the authority conferred by Ordinary Resolution 6, the Company 
shall comply with the requirements of the SGX-ST (unless waived by the SGX-ST), all applicable legal requirements and the Company’s Bye-
Laws. 

(3) Ordinary Resolution 7 is to empower the directors of the Company to offer and grant options and to allot and issue Shares pursuant to the 
Armarda Employee Share Option Scheme provided that the aggregate number of Shares to be issued shall not exceed 15% of the total number 
of issued Shares (excluding treasury shares) on the day immediately preceding the relevant date of grant of the options.

NOTES
(1) The Company will be coordinating a teleconference as permitted under Bye-law 63(A) of the Bye-Laws of the Company. Shareholders who 

wish to take part in the Annual General Meeting from Singapore can participate in the teleconference to be held at 112 Robinson Road, #03-02 
Robinson 112, Singapore 068902 on 20 July 2012 at 2.00 p.m. (Hong Kong time). Shareholders attending the teleconference in person or by 
proxy shall be entitled to vote at the Annual General Meeting.

(2) A shareholder entitled to attend and vote at the Annual General Meeting is entitled to appoint a proxy to attend and vote in his/her/its stead. 
With the exception of The Central Depository (Pte) Limited which may appoint more than two proxies, any shareholder who is the holder of two 
or more Shares may appoint not more than two proxies. A proxy need not be a shareholder.

(3) The instrument appointing a proxy must be deposited at the offi ce of the Singapore share transfer agent, M & C Services Private Limited at 
138 Robinson Road #17-00, The Corporate Offi ce, Singapore 068906, not less than 48 hours before the time appointed for holding the Annual 
General Meeting.

(4) This notice has been prepared by the Company and its contents have been reviewed by the Company’s sponsor (the “Sponsor”), Asian 
Corporate Advisors Pte. Ltd., for compliance with the relevant rules of the SGX-ST. The Sponsor has not independently verifi ed the contents of 
this notice including the correctness of any of the fi gures used, statements or opinions made. 

 This notice has not been examined or approved by the SGX-ST and the SGX-ST assumes no responsibility for the contents of this notice 
including the correctness of any of the statements or opinions made or reports contained in this notice. 

 The contact person for the Sponsor is Mr. Liau H.K. 
 Telephone number: 6221 0271
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