Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no responsibility
for the contents of this announcement, make no representation as to its accuracy or completeness and expressly
disclaim any liability whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the

contents of this announcement.

NetDragon
NetDragon Websoft Holdings Limited
HERZEREBRA A

(Incorporated in the Cayman Islands with limited liability)
(Stock code: 777)

PROPOSED AMENDMENTS TO THE
MEMORANDUM AND ARTICLES OF ASSOCIATION

The board (the “Board”) of directors (the “Director(s)”) of NetDragon Websoft Holdings Limited
(the “Company”) proposed to amend the existing memorandum of association and the articles of
association of the Company (collectively, the “Existing M&A”) to reflect the changes brought
about by the amendments to the Rules Governing the Listing of Securities on The Stock Exchange
of Hong Kong Limited (including but not limited to the introduction of 14 core standards of
shareholder protection under the revised Appendix 3 thereto) and to allow general meetings of the
Company going forward to be held by means of such telephone, electronic or other communication
facilities. In addition, other housekeeping amendments have also been incorporated to clarify
and revise existing practices and to reflect consequential update changes in conjunction with the
proposed amendments (the “Proposed M&A Amendments”). Please refer to the appendix to this
announcement for details of the proposed amendments to the Existing M&A.

The Board proposed to effect the Proposed M&A Amendments by adopting the amended and
restated Memorandum and Articles of Association (the “Amended and Restated M&A”) which
contains the Proposed M&A Amendments which are subject to the approval of the shareholders
of the Company (the “Shareholders”) by way of special resolution at the annual general meeting
of the Company (the “AGM?”) to be convened. Prior to the passing of the special resolution at the
AGM, the Existing M&A shall remain valid.

The Amended and Restated M&A is prepared in the English language while the Chinese
translation of the Amended and Restated M&A is for reference only. In case of any discrepancy or
inconsistency between the English and Chinese versions, the English version shall prevail.



A circular containing, inter alia, further details concerning the Proposed M&A Amendments and a
notice convening the AGM will be dispatched to the Shareholders in due course.

By Order of the Board
NetDragon Websoft Holdings Limited
Liu Dejian
Chairman

Hong Kong, 21 April, 2023

As at the date of this announcement, the Board comprises five executive Directors, namely Mr. Liu
Dejian, Dr. Leung Lim Kin Simon, Mr. Liu Luyuan, Mr. Zheng Hui and Mr. Chen Hongzhan; one
non-executive Director, namely Mr. Lin Dongliang; and three independent non-executive Directors,
namely Mr. Lee Kwan Hung, Eddie, Mr. Liu Sai Keung, Thomas and Mr. Sing Chung Matthias Li.



APPENDIX

The details of the Proposed M&A Amendments are as follows:

THE COVER PAGE, HEADINGS AND MAIN BODY OF THE
MEMORANDUM AND ARTICLES OF ASSOCIATION

Before amendments

Proposed amendments

Companies Law

Companies Faw Act

(All “Companies Law” are changed to
“Companies Act” throughout the text.)

(Revised)

(As Revised)

(All “Revised” are changed to “As Revised”
throughout the text.)

MEMORANDUM AND ARTICLES
ASSOCIATION

OF

AMENDED AND RESTATED
MEMORANDUM AND ARTICLES OF
ASSOCIATION

(All “M EMORANDUM AND ARTICLES OF
ASSOCIATION” are changed to “AMENDED
AND RESTATED MEMORANDUM AND
ARTICLES OF ASSOCIATION” throughout
the text.)

NETDRAGON WEBSOFT INC. NETDRAGON-WEBSOFTIINCE:
NetDragon Websoft Holdings Limited
HEREBRAAF HEMARIERBR AR

(Adopted pursuant to written resolutions passed
on 15 October 2007)

(Adopted purstant—to—written—resotutrons
passedby special resolution at the annual
general meeting of the Company held on 15
October 1 June 2023)




OTHER AMENDMENTS TO THE MEMORANDUM OF
ASSOCIATION OF THE COMPANY CURRENTLY IN FORCE
(THE “MEMORANDUM OF ASSOCIATION”)

Existing provision of the Memorandum of

Proposed amendments to the Memorandum

Association of Association
Clause 1 Clause 1
1. The name of the Company is | 1. The name of the Company is

NetDragon Websoft Inc.

NetDragon Websoft tre-Holdings
Limited and its dual foreign name is

A HE A 4% P A PR S .

Clause 2 Clause 2
2. The Registered Office of the | 2. The Registered Office of the
Company shall be at the offices of Company shall be at the offices
Offshore Incorporations (Cayman) of Offshore—tncorporations
Limited, Scotia Centre, 4th Floor, tCaymam)—Eimited;—Scotia—Centre;
PO Box 2804. George Town, Grand 4th—Ftoor; POBox—2804—George
Cayman, Cayman Islands. Fownr Conyers Trust Company
(Cayman) Limited, Cricket Square,
Hutchins Drive, P O Box 2681,
Grand Cayman KY1-1111, Cayman
Islands.
Clause 8 Clause 8
8. The share capital of the Company | 8.

is US10 million divided into
1,000,000,000 shares of a nominal
or par value of US$0.01 each.

The authorised share capital of
the Company is USHo—mithoen
US$10,000,000 divided into
1,000,000,000 ordinary shares of
a nominal or par value of US$0.01
each.




OTHER AMENDMENTS TO THE ARTICLES OF ASSOCIATION OF
THE COMPANY CURRENTLY IN FORCE (THE “ARTICLES”)

Existing provisions of the Articles

Proposed amendments to the Articles

Article 2.(1)

N/A

Article 2.(1)

Definition of “Act”

the Companies Act, Cap. 22 of the Cayman
Islands and any amendments thereto or re-
enactments thereof for the time being in force
and includes every other law incorporated
therewith or substituted therefor.

Definition of “associate”

has the meaning attributed to it in the rules of
the Designated Stock Exchange.

Deleted

N/A

Definition of “close associate”

in relation to any Director, shall have the same
meaning as defined in the Listing Rules as
modified from time to time, except that for
purposes of Article 103 where the transaction
or arrangement 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.

Definition of “Company”

NetDragon Websoft Inc.

Definition of “Company”

NetDragon Websoft tre: Holdings Limited
A HE A A% 12 IBOA PR 22 7]

Definition of “dollars” and “$”

dollars, the legal currency of Hong Kong

Deleted

N/A

Definition of “Listing Rules”

the rules and regulations of the Designated
Stock Exchange.

Definition of “Law”

The Companies Law, Cap. 22 (Law 3 of 1961,
as consolidated and revised) of the Cayman
Islands.

Deleted




Definition of “ordinary resolution”

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
authorized 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;

Definition of “ordinary resolution”

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 nottess—than—fourteen—(14)—cteardays™
Notice has been duly givens; in accordance with
Article 59.

Definition of “special resolution”

a resolution shall be a special resolution
when it has been passed by a majority 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 Articles 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;

Definition of “special resolution”

a resolution shall be a special resolution
when it has been passed by a majority 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 nottess-thantwenty-one(2b—clear-days™
Notice- oo ”» o |

than—twenty-one(2H—ctear—days> Notice has

been duly given; in accordance with Article 59.

Definition of “Subsidiary and Holding

Deleted

Company”

has the meanings attributed to them in the rules
of the Designated Stock Exchange.




N/A

Definition of “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

Listing Rules from time to time) of the voting

power at any general meeting of the Company.

Article 2.(2)(h)

2.(2)(h)

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
information in visible form whether
having physical substance or not.

Article 2.(2)(h)

2.(2)(h)

references to a document (including,
but without limitation, a resolution
in writing) being signed or executed
include references to it being signed
or executed under hand or under
seal or by electronic signature or
by any other method and references
to a nNotice or document include
a nNotice or document recorded
or stored in any digital, electronic,
electrical, magnetic or other
retrievable form or medium and
information in visible form whether
having physical substance or not;-

N/A

Article 2.(2)(1)

2.(2)()

reference to a meeting shall, where

the context is appropriate, include a
meeting that has been postponed by
the Board pursuant to Article 64;

N/A

Article 2.(2)(3)

2.2)(4)

where a Member is a corporation,

any reference in these Articles to
a Member shall, where the context
requires, refer to a duly authorised
representative of such Member; and

N/A

Article 2.(2)(k)

2.(2)(k)

Section 8 and Section 19 of the

Electronic Transactions Act of
the Cayman Islands, as amended
from time to time, shall not apply
to these Articles to the extent it
imposes obligations or requirements
in addition to those set out in these
Articles.




Article 3.(2)

3.(2)

Subject to the Law, the Company’s
Memorandum and Articles of
Association and, where applicable,
the rules of any Designated Stock
Exchange and/or any competent
regulatory authority, any power
of the Company to purchase or
otherwise acquire its own shares
shall be exercisable by the Board
in such manner, upon such terms
and subject to such conditions as it
thinks fit. The Company is hereby
authorised to make payments
in respect of the purchase of its
shares out of capital or out of any
other account or fund which can
be authorised for this purpose in
accordance with the Law.

Article 3.(2)

3.(2)

Subject to the Eaw Act, the
Company’s Memorandum and
Articles of Association and,
where applicable, the rules—of
anyDestgnated—Stock—Exchange
Listing Rules, and/or the rules
and regulations of any competent
regulatory authority, any—power—of
the Company shall have the power
to purchase or otherwise acquire
its own shares and such power
shall be exercisable by the Board
in such manner, upon such terms
and subject to such conditions as
it in its absolute discretion thinks
fit and any determination by the
Board of the manner of purchase
shall be deemed authorised by these
Articles for purposes of the Act.
The Company is hereby authorised
to make payments in respect of the
purchase of its shares out of capital
or out of any other account or fund
which can be authorised for this
purpose in accordance with the Eaw
Act.

Article 3.(3)

3.(3)

Except as allowed by the Law and
subject further to compliance with
the rules and regulations of the
Designated Stock Exchange and any
other relevant regulatory authority
the Company shall not 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.

Article 3.(3)

3.(3)

Execept—as—atowed—by—thetaw

afrd—subjeet—turther Subject to
compliance with the Listing Rules

and the rules and regulations of the
Pestgnated-Stock Exchange-and any
other retevant competent regulatory
authority, the Company shalrnot
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.

N/A

Article 3.(4)

3.(4)

The Board may accept the surrender

for no consideration of any fully
paid share.




Article 6.

6.

The Company may from time
to time by special resolution,
subject to any confirmation or
consent required by the Law,
reduce its share capital or any
capital redemption reserve or other
undistributed reserve in any manner
permitted by law.

Article 6.

6.

The Company may from time to
time by special resolution, subject
to any confirmation or consent
required by the Eaw Act, reduce
its share capital or any capital
redemption reserve or other
tndtstributed undistributable reserve
in any manner permitted by law.

Article 8.(1)

8.(1)

Subject to the provisions of the Law
and the Company’s Memorandum
and Articles of Association and to
any special rights conferred on the
holders of any shares or class of
shares, any share in the Company
(whether forming part of the present
capital or not) may be issued with
or have attached thereto such rights
or restrictions whether in regard to
dividend, voting, return of capital
or otherwise as the Company may
by ordinary resolution determine
or, if there has not been any such
determination or so far as the same
shall not make specific provision, as
the Board may determine.

Article 8.(1)

8.(1)

Subject to the provisions of the
Eaw Act and the Company’s
Memorandum and Articles of
Association and to any special
rights conferred on the holders of
any shares or class of shares, any
share in the Company (whether
forming part of the present capital
or not) may be issued with or have
attached thereto such rights or
restrictions whether in regard to
dividend, voting, return of capital

or otherwise as the €Company may
| ¥ Lt | .
ot;—tf—there—has—not—been—any—such
, . : ]

bad] | ” isiom

the Board may determine.




Article 10. Article 10.

10. Subject to the Law and without | 10. Subject to the Eaw Act and without
prejudice to Article 8, all or any of prejudice to Article 8, all or any of
the special rights for the time being the special rights for the time being
attached to the shares or any class attached to the shares or any class
of shares may, unless otherwise of shares may, unless otherwise
provided by the terms of issue of provided by the terms of issue of
the shares of that class, from time to the shares of that class, from time to
time (whether or not the Company time (whether or not the Company
is being wound up) be varied, is being wound up) be varied,
modified or abrogated either with modified or abrogated either with
the consent in writing of the holders the consent in writing of the holders
of not less than three-fourths in of members together holding not
nominal value of the issued shares less than three-fourths tn—mominat
of that class or with the sanction vatue of the voting rights of the
of a special resolution passed at issued shares of that class or with
a separate general meeting of the the sanction of a special resolution
holders of the shares of that class. passed at a separate general meeting
To every such separate general of the holders of the shares of
meeting all the provisions of these that class. To every such separate
Articles relating to general meetings general meeting all the provisions
of the Company shall, mutatis of these Articles relating to general
mutandis, apply, but so that: meetings of the Company shall,

mutatis mutandis, apply, but so that:

Article 10.(c) Deleted

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

10




Article 16.

16. Every share certificate shall be
issued under the Seal or a facsimile
thereof and shall the 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 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.

Article 16.

16. Every share certificate shall be
issued under the Seal or a facsimile
thereof or with the Seal printed
thereon and shall specify the
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.

Article 29.

29. No Member shall be entitled to
receive any dividend or bonus or
to be present and vote (save as
proxy for another Member) at any
general meeting either personally
or by proxy, or be reckoned in
a quorum, or exercise any other
privilege as a Member until all calls
or instalments due by him to the
Company, whether alone or jointly
with any other person, together with
interest and expenses (if any) shall
have been paid.

Article 29.

29. No Member shall be entitled to
receive any dividend or bonus or to
be present, speak and vote (save as
proxy for another Member) at any
general meeting either personally
or by proxy, or be reckoned in
a quorum, or exercise any other
privilege as a Member until all calls
or instalments due by him to the
Company, whether alone or jointly
with any other person, together with
interest and expenses (if any) shall
have been paid.

11




Article 44.

44,

The Register and branch register of
Members, as the case may be, shall
be open to inspection for at least
two (2) hours on every business day
by Members without charge or by
any other person, upon a maximum
payment of $2.50 or such lesser
sum specified by the Board, at the
Office or such other place at which
the Register is kept in accordance
with the Law or, if appropriate,
upon a maximum payment of $1.00
or such lesser sum specified by the
Board at the Registration Office.
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 or any other
newspapers in accordance with the
requirements of any Designated
Stock Exchange or by any electronic
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.

Article 44.

44,

The Register and branch register
of Members maintained in Hong
Kong, as the case may be, shall be
open to inspection for at least two
(2) hours en—every during business
day hours by Members without
charge or by any other person, upon
a maximum payment of HK$2.50
or such lesser sum specified by the
Board, at the Office or such other
place at which the Register is kept
in accordance with the Eaw Act or,
if appropriate, upon a maximum
payment of HK$1.00 or such lesser
sum specified by the Board at the
Registration Office. The Register
including any overseas or local or
other branch register of Members
may, after notice has been given

by advertisement in an—appointed
rewspaper-or any other newspapers
in accordance with the requirements
of any Designated Stock Exchange
or by any electronic 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. The period of
thirty (30) days may be extended
for a further period or periods not
exceeding thirty (30) days in respect
of any vear if approved by the
Members by ordinary resolution.

Article 45.

45.

Notwithstanding any other provision
of these Articles the Company or
the Directors may fix any date as
the record date for:

Article 45.

45.

Subject to the Listing Rules,
Nnotwithstanding any other
provision of these Articles the
Company or the Directors may fix
any date as the record date for:

12




Article 45.(a)

Article 45.(a)

45.(a) determining the Members entitled to | 45.(a) determining the Members entitled to
receive any dividend, distribution, receive any dividend, distribution,
allotment or issue and such record allotment or issue and—stch—record
date may be on, or at any time not date—may-be-on,or-at-any-trmenot
more than thirty (30) days before more—than—thirty (30)—days—before
or after, any date on which such or—after,—any—date—on—whtch—stch
dividend, distribution, allotment or dividend—distribution;—alHotment—or
issue is declared, paid or made; tsste-tsdectared; patd-or-made;

N/A Article 46.(2)

46.(2)

Notwithstanding the provisions

of subparagraph (1) above, for so
long as any shares are listed on the
Designated Stock Exchange, titles to
such listed shares may be evidenced
and transferred in accordance with
the laws applicable to and the
Listing Rules that are or shall be
applicable to such listed shares. The
register of members of the Company
in respect of its listed shares
(whether the Register or a branch
register) may be kept by recording
the particulars required by Section
40 of the Act in a form otherwise
than legible if such recording
otherwise complies with the laws
applicable to and the Listing Rules
that are or shall be applicable to
such listed shares.

13




Article 51.

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 or any other newspapers
or by any other means in accordance
with the requirements of any
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.

Article 51.

51.

The registration of transfers of
shares or of any class of shares
may, after notice has been given
by announcement or by electronic
communication or by advertisement
in an—appotnted—newspaper—or any
other newspapers or by any other
means in accordance with the
requirements of any 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.
The period of thirty (30) days may
be extended for a further period
or periods not exceeding thirty
(30) days in respect of any year
if approved by the Members by
ordinary resolution.

Article 54.

54.

A person becoming entitled to
a share by reason of the death
or bankruptcy or winding-up of
a Member shall be entitled to
the same dividends and other
advantages to which he would be
entitled if he were the registered
holder of the share. However, the
Board may, if it thinks fit, withhold
the payment of any dividend
payable or other advantages in
respect of such share until such
person shall become the registered
holder of the share or shall have
effectually transferred such share,
but, subject to the requirements
of Article 75(2) being met, such a
person may attend, speak and vote
at meetings.

Article 54.

54.

A person becoming entitled to
a share by reason of the death
or bankruptcy or winding-up of
a Member shall be entitled to
the same dividends and other
advantages to which he would be
entitled if he were the registered
holder of the share. However, the
Board may, if it thinks fit, withhold
the payment of any dividend
payable or other advantages in
respect of such share until such
person shall become the registered
holder of the share or shall have
effectually transferred such share,
but, subject to the requirements
of Article 75(2) being met, such a
person may attend, speak and vote
at meetings.

14




Article 56.

56.

An annual general meeting of
the Company shall be held in
each year other than the year of
the Company’s adoption of these
Articles (within a period of not more
than fifteen (15) months after the
holding of the last preceding annual
general meeting or not more than
eighteen (18) months after the date
of adoption of these Articles, 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.

Article 56.

56.

An annual general meeting of
the Company shall be held tn for
each financial year other than the
financial year of the Company’s
adoption of these Articles fand such
annual general meeting must be held
within a—pertod—ofnot—more—than
fifteen—1+5) six (6) months after the
hotding-of-thetastprecedinganntuat
general-meeting—ornot—more—than
etghteen—(18)—months—after—the—date
of adoption—of—these—Artietes; end
of the Company’s financial year
(unless a longer period would not
infringe the rutes—of-the Pestgnated
Stock—Exechange Listing Rules, if
any) at such time and place as may
be determined by the Board.

Article 57.

57.

Each general meeting, other than
an annual general meeting, shall
be called an extraordinary general
meeting. General meetings may be
held in any part of the world as may
be determined by the Board.

Article 57.

57.

Each general meeting, other than
an annual general meeting, shall
be called an extraordinary general
meeting. General meetings may
be held in any part of the world as
may be determined by the Board.
Notwithstanding any provisions in
these Articles, any general meeting
or any class meeting 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, and participation in such
a meeting shall constitute presence
at such meeting. Unless otherwise
determined by the Directors, the
manner of convening and the
proceedings at a general meeting
set out in these Articles shall,
mutatis mutandis, apply to a general
meeting held wholly by or in-
combination with electronic means.

15




Article 58.

58. The Board may whenever it thinks
fit call extraordinary general
meetings. Any one or more
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 an
extraordinary 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 requisitionist(s) himself
(themselves) may do so in the same
manner, and all reasonable expenses
incurred by the requisitionist(s)
as a result of the failure of the
Board shall be reimbursed to the
requisitionist(s) by the Company.

Article 58.

58.

The Board may whenever it thinks
fit call extraordinary general
meetings. Any one or more
Member(s) 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, on a
one vote per share basis, shall
at all times have the right, by
written requisition to the Board or
the Secretary of the Company, to
require an extraordinary 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 requisitionist(s) himself
(themselves) may do so in the same
manner, and all reasonable expenses
incurred by the requisitionist(s)
as a result of the failure of the
Board shall be reimbursed to the
requisitionist(s) by the Company.
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Article 59.(1)
59.(1) An annual general meeting and
any extraordinary 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 extraordinary general meetings
may be called by not less than
fourteen (14) clear days’ Notice but
a general meeting may be called by
shorter notice, subject to the Law, if
it is so agreed:

59.(1)

Article 59.(1)

An annual general meeting and

any—extraordinary—general-meeting

brioh gl . ‘ e
be—caled—by must be called by
Notice of not less than twenty-one
(21) clear days™Netiee. All other
extraordinmary general meetings
(including an extraordinary general
meeting) must be called by Notice
of not less than fourteen (14) clear
days™Nettee but if permitted by the
Listing Rules, a general meeting
may be called by shorter notice;

subjeetto-theaw, if it is so agreed:

Article 59.(1)(a)

59.(1)(a) 1in the case of a meeting called as an
annual general meeting, by all the
Members entitled to attend and vote

thereat; and

Article 59.(1)(a)

59.(1)(a)

in the case of a meeting called as an
annual general meeting, by all the
Members entitled to attend, speak
and vote thereat; and

Article 59.(1)(b)

59.(1)(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 holding not less
than ninety-five per cent. (95%) in
nominal value of the issued shares

giving that right.

Article 59.(1)(b)

59.(1)(b)

in the case of any other meeting,
by a majority in number of the
Members having the right to attend,
speak and vote at the meeting,
being a majority together holding
representing not less than ninety-
five per cent. (95%) m—rominat
vatue of the tssted—shares—giving

that—right total voting rights at the
meeting of all the Members.
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Article 59.(2)

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 shall be given to
all Members other than to such
Members as, under the provisions
of these Articles 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.

Article 59.(2)

59.(2)

The notice shall specify the time,
date 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 Articles 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.

Article 61.(1)(f)

61.(1)(f)

the granting of any mandate
or authority to the Directors to
offer, allot, grant options over or
otherwise dispose of the unissued
shares in the capital of the Company
representing not more than 20 per
cent. in nominal value of its existing
issued share capital; and

Deleted

Article 61.(1)(g)

61.(1)(2)

the granting of any mandate
or authority to the Directors
to repurchase securities of the
Company.

Deleted
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Article 61.(2)

61.(2)

No business other than the
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 by
proxy or (in the case of a Member
being a corporation) by its duly
authorised representative shall form
a quorum for all purposes.

61.(2)

Article 61.(2)

No business other than the
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 by—proxy—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.
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Article 63.

63.

The chairman of the Company
shall preside as chairman at every
general meeting. If at any meeting
the chairman, is not present within
fifteen (15) minutes after the time
appointed for holding the meeting,
or is not willing to act as chairman,
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 authorised
representative or by proxy and
entitled to vote shall elect one of
their number to be chairman.

Article 63.

63.

The 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 every a
general meeting. If at any meeting
the no chairman, is noet present
within fifteen (15) minutes after
the time appointed for holding the
meeting, or is not willing to act as
chairman, the deputy chairman of
the Company or 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 chairman of the
meeting, 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
authorised representative or by
proxy and entitled to vote shall elect
one of their number to be chairman
of the meeting.
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Article 64.

64.

The chairman may, with the consent
of any meeting at which a quorum
is present (and shall if so directed
by the meeting), adjourn the
meeting from time to time and from
place to place as the meeting shall
determine, but no business shall be
transacted at any adjourned meeting
other than the business which might
lawfully have been transacted at
the meeting had the adjournment
not taken place. When a meeting is
adjourned for fourteen (14) days or
more, at least seven (7) clear days’
notice of the adjourned meeting
shall be given the time and place of
the adjourned meeting but it shall
not be necessary to specify in such
notice the nature of the business
to be transacted at the adjourned
meeting and the general nature of
the business to be transacted. Save
as aforesaid, it shall be unnecessary
to give notice of an adjournment.

Article 64.

64.

Prior to the holding of a general
meeting, the Board may postpone,
and at a general meeting, Fthe
chairman may; (without the consent
of anymeeting—at—which—a—quorum
. I challif I i
by the meeting) or shall at the
direction of the meeting, adjourn
the meeting from time to time (or

indefinitely) and from place to place
as—the—meeting—shal—determine, but

no business shall be transacted at
any adjourned or postponed meeting
other than the business which might
lawfully have been transacted at
the meeting had the adjournment
or postponement not taken place.
Notice of a postponement must be
given to all Members by any means
as the Board may determine. When
a meeting is adjourned for fourteen
(14) days or more, at least seven (7)
clear days’ notice of the adjourned
meeting shall be given specifying
the time and place of the adjourned
meeting but it shall not be necessary
to specify in such notice the nature
of the business to be transacted
at the adjourned meeting and the
general nature of the business to
be transacted. Save as aforesaid, it
shall be unnecessary to give notice
of an adjournment.
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Article 66.

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 Articles,
at any general meeting on a show
of hands every Member present
in person (or being a corporation,
is present by a duly authorised
representative), 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 Articles, 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:

(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

Article 66.

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 Articles,
at any general meeting on a show

kave—one—vote—and-one—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
b il eles.

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 have one vote
on a show of hands. A—resolution

put-to-the—vote-of ameetingshatt-be
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(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-tenth 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-
tenth of the total sum paid up
on all shares conferring that
right; or

(e) 1if required by the rules
of the Designated Stock
Exchange, by any 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.

ts—demrandeds For purposes of
this Article, procedural and
administrative matters are 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. Votes (whether on
a show of hands or by way of
poll) may be cast by such means,
electronic or otherwise, as the
Directors or the chairman of the
meeting may determine.
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N/A

Article 66.(2)

66.(2) Where a show of hands is allowed,

before or on the declaration of the

result of the show of hands, a poll

may be demanded:

tey(b)

tay—bythechatrman—of-—such
meeting;or
Hy(a) 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

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-tenth of the
total voting rights of
all Members having
the right to vote at the
meeting; or
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t(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 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-tenth of the
total sum paid up on all
shares conferring that
right.;or

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.
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Article 67.

67.

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
facts without proof of the number or
proportion of the votes recorded for
or against the resolution.

Article 67.

67.

Yntess—a—poH Where a resolution
is duly—demanded—and—the—demand
ts—not—withdrawn voted on by a
show of hands, 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
facts without proof of the number or
proportion of the votes recorded for
or against the resolution.

Article 68.

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.

Article 68.

68.

H—a—poH—+ts—dulydemanded—t The
result of the poll shall be deemed to
be the resolution of the meeting at
which—the—pot—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—theDestgrated—Stock
Exechange Listing Rules.

Article 69.

69.

A poll demanded on the election
of a chairman, or on a question
of adjournment, shall 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
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Article 70.

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

Article 73.

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
Articles or by the Law. 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.

Article 73.

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
Articles or by the Eaw Act. In the
case of an equality of votes, whether
on—a—show-of hands—or-ona—pol; the
chairman of such meeting shall be
entitled to a second or casting vote
in addition to any other vote he may
have.
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Article 75.(1)

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 at the Office,
head office or 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.

Article 75.(1)

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—pol; 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—poH 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 at the Office,
head office or Registration Office,
as appropriate, not less than forty-
eight (48) hours before the time
appointed for holding the meeting,
or adjourned meeting er—pot, as the
case may be.

28




Article 75.(2)

75.(2)

Any person entitled under Article
53 to be registered as the holder of
any shares may vote at any general
meeting in respect thereof in the
same manner as if he were the
registered holder of such shares,
provided that forty-eight (48) hours
at least before the time of the
holding of the meeting or adjourned
meeting, as the case may be, at
which he proposes to vote, he shall
the Board of his entitlement to such
shares, or the Board shall have
previously admitted his right to vote
at such meeting in respect thereof.

Article 75.(2)

75.(2)

Any person entitled under Article
53 to be registered as the holder
of any shares may attend, speak
and vote at any general meeting in
respect thereof in the same manner
as if he were the registered holder
of such shares, provided that forty-
eight (48) hours at least before the
time of the holding of the meeting
or adjourned meeting, as the case
may be, at which he proposes to
attend, speak and/or vote, he shall
satisfy the Board of his entitlement
to such shares, or the Board shall
have previously admitted his right
to attend, speak and vote at such
meeting in respect thereof.

N/A

Article 76.(2)

76.(2)

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.

29




Article 78.

78. Any Member entitled to attend and
vote at a meeting of the Company
shall be entitled to appoint another
person as his proxy to attend and
vote instead of him. A Member
who is the holder of two or more
shares may appoint more than one
proxy to represent him and vote on
his behalf at a general meeting of
the Company or at a class meeting.
A proxy need not be a Member.
In addition, a proxy or proxies
representing either a Member who
is an individual or a Member which
is a corporation shall be entitled to
exercise the same powers on behalf
of the Member which he or they
represent as such Member could
exercise.

Article 78.

78. Any Member entitled to attend,
speak and vote at a meeting of
the Company shall be entitled to
appoint another person as his proxy
to attend, speak and vote instead of
him. A Member who is the holder
of two or more shares may appoint
more than one proxy to represent
him and vote on his behalf at a
general meeting of the Company or
at a class meeting. A proxy need
not be a Member. In addition, a
proxy or proxies representing either
a Member who is an individual or a
Member which is a corporation shall
be entitled to exercise the same
powers on behalf of the Member
which he or they represent as such
Member could exercise.
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Article 84.(2)

84.(2) If a clearing house (or its
nominee(s)), being a corporation,
is a Member, 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, if more than one person is so
authorised, the authorisation 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 Article shall
be deemed to have been duly
authorised without further evidence
of the facts and 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))
including the right to vote
individually on a show of hands.

Article 84.(2)

84.(2) If a clearing house (or its
nominee(s)), being a corporation,
is a Member, 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, if more than one person is so
authorised, the authorisation 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 Article shall
be deemed to have been duly
authorised without further evidence
of the facts and 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))
including, the right to speak and
to vote, and where a show of
hands is allowed, the right to vote
individually on a show of hands.
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Article 85.

85.

A resolution in writing signed
(in such manner as to indicate,
expressly or impliedly,
unconditional approval) by or on
behalf of all persons for the time
being entitled to receive notice of
and to attend and vote at general
meetings of the Company shall, for
the purposes of these Articles, be
treated as a resolution duly passed at
a general meeting of the Company
and, where relevant, as a special
resolution so passed. Any such
resolution shall be deemed to have
been passed at a meeting held on
the date on which it was signed by
the last Member to sign, and where
the resolution states a date as being
the date of his signature thereof by
any Member the statement shall
be prima facie evidence that it was
signed by him on that date. Such a
resolution may consist of several
documents in the like form, each
signed by one or more relevant
Members.

Article 85.

85.

A resolution in writing signed
(in such manner as to indicate,
expressly or impliedly,
unconditional approval) by or on
behalf of all persons for the time
being entitled to receive notice of
and to attend, speak and vote at
general meetings of the Company
shall, for the purposes of these
Articles, be treated as a resolution
duly passed at a general meeting of
the Company and, where relevant,
as a special resolution so passed.
Any such resolution shall be
deemed to have been passed at a
meeting held on the date on which
it was signed by the last Member
to sign, and where the resolution
states a date as being the date of his
signature thereof by any Member
the statement shall be prima facie
evidence that it was signed by him
on that date. Such a resolution may
consist of several documents in the
like form, each signed by one or
more relevant Members.
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Article 86.(1)

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 by the subscribers to the
Memorandum of Association or by
a majority of them and thereafter in
accordance with Article 87 and shall
hold office until their successors are
elected or appointed.

Article 86.(1)

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 by the subscribers to the
Memorandum of Association or by
a majority of them and thereafter in
accordance with Article 87 called
for such purpose and who shall hold
office for such term as the Members
may determine or, in the absence of
such determination, in accordance
with Article 87 or until their
successors are elected or appointed
or their office is otherwise vacated.

Article 86.(3)

86.(3)

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. Any Director
appointed by the Board to fill a
casual vacancy shall hold office
until the first general meeting of
Company after his appointment
and be shall then be eligible for re-
election and any Director appointed
by the Board as an addition to the
existing Board shall hold office
only until the next following annual
general meeting of Company and
shall then be eligible for re-election.

Article 86.(3)

86.(3)

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. Any Director so
appointed by—theBoard—to—fiH—a
eastral—vacancy—shat—hold—offiee

extsting Board shall hold office only
until the rext-foHowing first annual

general meeting of the Company
after his appointment and shall then
be eligible for re-election.
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Article 86.(5)

86.(5)

The Members may, at any general
meeting convened and held in
accordance with these Articles,
by ordinary resolution remove a
Director at any time before the
expiration of his period of office
notwithstanding anything to the
contrary in these Articles or in any
agreement between the Company
and such Director (but without
prejudice to any claim for damages
under any such agreement).

Article 86.(5)

86.(5)

The Members may, at any general
meeting convened and held in
accordance with these Articles,
by ordinary resolution remove a
Director at any time before the
expiration of his term—period of
office notwithstanding anything
to the contrary in these Articles
or in any agreement between the
Company and such Director (but
without prejudice to any claim
for damages under any such
agreement).

Article 87.(2)

87.(2)

A retiring Director shall be eligible
for re-election and shall continue
to act as a Director throughout the
meeting at which he retires. The
Directors to retire by rotation shall
include (so far as necessary to
ascertain the number of directors
to retire by rotation) any Director
who wishes to retire and not to
offer himself for re-election. Any
further Directors so to retire shall
be those of the other Directors
subject to retirement by rotation
who have been longest in office
since their last re-election or
appointment and so that as between
persons who became or were last
re-elected Directors on the same
day those to retire shall (unless they
otherwise agree among themselves)
be determined by lot. Any Director
appointed by the Board pursuant to
Article 86(3) or by the shareholders
pursuant to Articles 86(2) shall not
be taken into account in determining
which particular Directors or the
number of Directors who are to
retire by rotation.

Article 87.(2)

87.(2)

A retiring Director shall be eligible
for re-election and shall continue
to act as a Director throughout the
meeting at which he retires. The
Directors to retire by rotation shall
include (so far as necessary to
ascertain the number of directors
to retire by rotation) any Director
who wishes to retire and not to
offer himself for re-election. Any
further Directors so to retire shall
be those of the other Directors
subject to retirement by rotation
who have been longest in office
since their last re-election or
appointment and so that as between
persons who became or were last
re-elected Directors on the same
day those to retire shall (unless they
otherwise agree among themselves)
be determined by lot. Any Director
appointed by the Board pursuant to

Article 86(3) or-bythesharcholders
ptrstant—to—Artieles—86(2) shall not

be taken into account in determining
which particular Directors or the
number of Directors who are to
retire by rotation.
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Article 88.

88. No person other than a Director
retiring at the meeting shall, unless
recommended by the Directors for
election, be eligible for election
as a Director at any general
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 dispatch of
the notice of the general meeting
appointed for such election)
the period for lodgment of such
Notice(s) shall commence on the
day after the dispatch 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.

Article 88.

88.

No person other than a Director
retiring at the meeting shall, unless
recommended by the Directors for
election, be eligible for election
as a Director at any general
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—mintmum—tength—of—the
period;—durtng—which such Noticefs)
are—givem,—shalbe—atteast—seven
H-days—and-that(if-the Notiees—are
submitted—after must be lodeed with
the Company at least fourteen (14)
days prior to the date the—dispateh
of-thenotice of the general meeting
appointed—for—stch of electiony
the—pertod—fortodgment—of—such
Notreets)—shall—commenece—on but
no earlier than the day after the
dtspateh despatch of the aNotice of
the general meeting appointed for
such election and—end—notater—than

seven—{7F)—days—priorto—the—date—of
such—general-meeting.
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Article 103.(1)

103.(1)

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

(i) any contract or arrangement
for the giving to such 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
for the giving of any 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) has
himself/themselves assumed
responsibility in whole or in
part whether alone or jointly
under a guarantee or indemnity
or by the giving of security;

Article 103.(1)

103.(1)

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

(1) anycontract—or—arrangement
for the giving to—stechPirector
or—his—assoctatetsy of any

security or indemnity either:

(a) to the Director or his
close associate(s) in
respect of money lent
b b e
assoctates or obligations
incurred or undertaken
by him or any of hts
assoctates them at the
request of or for the
benefit of the Company
or any of its subsidiaries;
or

(‘ﬁ‘)@auy contract—ot
arrangement—ftor—the
.. : )
or—tndemnity 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 close
associate(s) has himself/
themselves assumed
responsibility in whole
or in part and whether
alone or jointly under a
guarantee or indemnity
or by the giving of
security;
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(iii) any contract or arrangement

(iv)

(v)

concerning an offer of
shares or debentures or
other securities of or by
the Company or any other
company which the Company
may promote or be interested
in for subscription or purchase,
where the Director or his
associate(s) is/are or is/are to
be interested as a participant
in the underwriting or sub-
underwriting of the offer;

any contract or arrangement
in which the Director or his
associate(s) is/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 or
debentures or other securities
of the Company;

any contract or arrangement
concerning any other company
in which the Director or his
associate(s) is/are interested
only, whether directly or
indirectly, as an officer or
executive or a shareholder
or in which the Director and
any of his associates are not
in aggregate beneficially
interested in five (5) percent or
more of the issued shares or of
the voting rights of any class
of shares of such company
(or of any third company
through which his interest or
that of any of his associate is
derived); or

proposal concerning an offer
of shares or debentures or
other securities of or by
the Company or any other
company which the Company
may promote or be interested
in for subscription or purchase,
where the Director or his close
associate(s) is/are or is/are to
be interested as a participant
in the underwriting or sub-
underwriting of the offer;
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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, death or
disability benefits scheme
or other arrangement which
relates both to Directors, his
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 accorded
generally to the class of
persons to which such scheme
or fund relates.

(iii) any proposal or arrangement
concerning the benefit of
employees of the Company or
its subsidiaries including:

(a) the adoption,

modification or operation
of a any employees’
share scheme or any
share incentive or share
option scheme; under
which the Director or his
close associate(s) may
benefit; or

(b) the adoption,
modification or
operation of a pension
fund or retirement,
death or disability
benefits scheme ot
other—arrangement
which relates both
to the Directors, his
close associate(s) and
employee(s) of the
Company or of any of
its subsidiaries and does
not provide in respect of
any Director, or his close
associate(s), as such any
privilege or advantage
not aceorded generally
accorded to the class of
persons to which such
scheme or fund relates:;

fvi)(iv) any contract or arrangement in
which the Director or his close
associate(s) is/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 or
debentures or other securities
of the Company.
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Article 103.(2)

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 holders 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 associates is derived).
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 authorised unit trust
scheme in which the Director or his
associate(s) is/are interested only as
a unit holder.

Deleted

Article 103.(3)

103.(3)

Where a company in which a
Director and/or his associate(s)
holds five (5) per cent. or more
is materially interested in a
transaction, then that Director and/
or his associate(s) shall also be
deemed materially interested in such
transaction.

Deleted

39




Article 104.(4)

104.(4)

Except as would, if the Company
were a company incorporated in
Hong Kong, be permitted by Section
157H of the Companies Ordinance
(Chapter 32 of the Laws of Hong
Kong) as in force at the date of
adoption of these Articles, and
except as permitted under the Law,
the Company shall not directly or
indirectly:

(1) make a loan to a Director
or a director of any holding
company of the Company
or to any of their respective
associates (as defined by the
rules, where applicable, of the
Designated Stock Exchange);

(ii) enter into any guarantee
or provide any security in
connection with a loan made
by any person to a Director or
such a director; or

Article 104.(4)

104.(4)

Exeeptas—would,—if—the—Company
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(ii1)) if anyone or more of the tii—tf—anyone—or—more—of—the

Directors hold (jointly or birectors—holtd—(jomntly—or
severally or directly or severaty—or—dtreetly—or
indirectly) a controlling mdireetty)—a—controthng
interest in another company, interest—in—another—company;
make a loan to that other make—a—toan—to—that—other
company or enter into any company or—enter—nto—any
guarantee or provide any gtarantee—or—provide—any
security in connection with a securitym——eonnection—with—a
loan made by any person to tean—made—by—any person—to
that other company. Article that—othercompany—Articte
104(4) shall only have effect 104(4)—shat—onty have—effeet
for so long as the shares of for—so—tong—as—the—shares—of
the Company are listed on The the-Company-are-tisted-on—The
Stock Exchange of Hong Kong SteckExchange-of HongKong
Limited. Eimiteds The Company shall

not make any loan, directly or
indirectly, to a Director or his
close associate(s) if and to the
extent it would be prohibited
by the Companies Ordinance
(Chapter 622 of the laws of
Hong Kong) as if the Company
were a company incorporated
in Hong Kong.

Article 104(4) shall only have effect
for so long as the shares of the
Company are listed on The Stock
Exchange of Hong Kong Limited.
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Article 115.

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.

Article 115.

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
f ol . ] )
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 writing or verbally
(including in person or by
telephone) or via electronic mail
or by telephone or in such other
manner as the Board may from time
to time determine whenever-he—shatt

berequired-so-to-doby-theprestdent
any Direetor.

Article 116.(2)

116.(2)

Directors may participate in any
meeting of the Board by means of
a conference telephone or other
communications equipment through
which all persons participating
in the meeting can communicate
with each other simultaneously
and instantaneously and, for the
purpose of counting a quorum,
such participation shall constitute
presence at a meeting as if those
participating were present in person.

Article 116.(2)

116.(2)

Directors may participate in
any meeting of the Board by
means of a conference telephone,
electronic or other communications
equipment through which all
persons participating in the meeting
can communicate with each other
simultaneously and instantaneously
and, for the purpose of counting a
quorum, such participation shall
constitute presence at a meeting as
if those participating were present
in person.
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Article 118.

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.

Article 118.

118. The Board may elect a one or more
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
retther—the no chairman ner—any or
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.
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Article 122.

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
(provided that such number is
sufficient to constitute a quorum
and further provided 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 Articles) be as
valid and effectual as if a resolution
had been passed at a meeting of the
Board duly convened and held. 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.

Article 122.

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
(provided that such number is
sufficient to constitute a quorum
and further provided 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 Articles) be as
valid and effectual as if a resolution
had been passed at a meeting of the
Board duly convened and held. 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 foregoing, a resolution 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.
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Article 127.(1)

127.(1)  The officers of the Company shall
consist of a chairman, the Directors
and Secretary and such additional
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 Law and these
Articles.

Article 127.(1)

127.(1)  The officers of the Company shall
consist of a at least one chairman,
the Directors and Secretary and such
additional 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 Eaw
Act and these Articles.

Article 127.(2)

127.(2) The Directors shall, as soon as
may be after each appointment
or election of Directors, elect
amongst the Directors a chairman
and if more than one (1) Director is
proposed for this office, the election
to such office shall take place in
such manner as the Directors may
determine.

Article 127.(2)

127.(2) The Directors shall, as soon as
may be after each appointment or
election of Directors, elect amongst
the Directors a chairman and if more
than one (1) Director is proposed
for this office, the election—to—such
offree—shat—take—ptace Directors
may elect more than one chairman
in such manner as the Directors may
determine.
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N/A

Article 147.(2)

147.(2)

Notwithstanding any provisions

in these Articles, 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 a
share premium account and 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 (1) employees (including
directors) of the Company and/
or its affiliates (meaning any
individual, corporation, partnership,
association, joint-stock company,
trust, unincorporated association
or other entity (other than the
Company) that directly, or indirectly
through one or more intermediaries,
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
(i1) 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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Article 155.(1)

155.(1) At the annual general meeting or at
a subsequent extraordinary general
meeting in each year, the Members
shall appoint an auditor to audit
the accounts of the Company and
such auditor shall hold office until
the next annual general meeting.
Such auditor may be a Member but
no Director or officer or employee
of the Company shall, during his
continuance in office, be eligible to
act as an auditor of the Company.

Article 155.(1)

155.(1) At the annual general meeting or at
a subsequent extraordinary general
meeting in each year, the Members
shall by ordinary resolution appoint
an auditor to audit the accounts of
the Company and such auditor shall
hold office until the conclusion of
the next annual general meeting.
Such auditor may be a Member but
no Director or officer or employee
of the Company shall, during his
continuance in office, be eligible to
act as an auditor of the Company.

Article 155.(2)

155.(2) The Members may, at any general
meeting convened and held in
accordance with these Articles,
by special 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.

Article 155.(2)

155.(2) The Members may, at any general
meeting convened and held in
accordance with these Articles, by
speetal ordinary 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.

Article 157.
157. The remuneration of the Auditor
shall be fixed by the Company in a
general meeting or in such manner
as the Members may determine.

Article 157.

157. The remuneration of the Auditor

shall be fixed by the—Company—in
an ordinary resolution passed at a
general meeting or in such manner
as the Members may by ordinary
resolution determine.
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Article 158.

158. 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.

Article 158.

158. H—the—office—ofauvditorbecomes

so—appomted 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 remuneration
of any Auditor appointed by the
Directors under this Article may
be fixed by the Board. Subject to
Article 155(2), an Auditor appointed
under this Article shall hold office
until the next following annual
general meeting of the Company
and shall then be subject to
appointment by the Members under
Article 155(1) at such remuneration
to be determined by the Members
under Article 157.
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Article 161.

161. Any Notice or document (including
any “corporate communication”
within the meaning ascribed thereto
under the rules of the Designated
Stock Exchange), whether or
not, to be given or issued under
these Articles 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 appropriate newspapers in
accordance with the requirements
of the Designated 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. 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.

161.

Article 161.

Any Notice or document (including
any “corporate communication”
within the meaning ascribed thereto

under the rules—of—theDestgnated
Stoek—Exechange—Listing Rules),

whether or not, to be given or
issued under these Articles 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 appropriate newspapers in
accordance with the requirements
of the Designated 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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Article 162.(d)

Any Notice or other document:

162.(d)

may be given to a Member either in
the English language or the Chinese
language subject to due compliance
with all applicable Statutes, rules
and regulations.

Article 162.(d)

Any Notice or other document:

162.(d)

may be given to a Member either
in the English language only or
in both the English language and
the Chinese language or, with
the consent of or election by any
Member, in the Chinese language
only to such Member, subject to
due compliance with all applicable
Statutes, rules and regulations.

Article 164.

164.

For the purposes of these Articles,
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.

Article 164.

164.

For the purposes of these Articles,
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 in electronic form.

Article 165.(1)

165.(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.

Article 165.(1)

165.(1)

Subject to Article 162(2), Fthe
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.
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Article 165.(2)

Article 165.(2)

165.(2) A resolution that the Company be | 165.(2) Unless otherwise provided by
wound up by the court or be wound the Act, A a resolution that the
up voluntarily shall be a special Company be wound up by the court
resolution. or be wound up voluntarily shall be

a special resolution.

Article 166.(3) Deleted

166.(3) In the event of winding-up of the
Company in Hong Kong, every
Member who is not for the time
being in Hong Kong shall be bound,
within 14 days after the passing of
an effective resolution to wind up
the Company voluntarily, or the
making of an order for the winding-
up of the Company, to serve
notice in writing on the Company
appointing some person resident in
Hong Kong and stating that person’s
full name, address and occupation
upon whom all summonses, notices,
process, orders and judgements in
relation to or under the winding-up
of the Company may be served, and
in default of such nomination the
liquidator of the Company shall be
at liberty on behalf of such Member
to appoint some such person, and
service upon any such appointee,
whether appointed by the Member
or the liquidator, shall be deemed
to be good personal service on
such Member for all purposes, and,
where the liquidator makes any
such appointment, he shall with all
convenient speed give notice thereof
to such Member by advertisement
as he shall deem appropriate or by
a registered letter sent through the
post and addressed to such Member
at his address as appearing in the
register, and such notice shall
be deemed to be service on the
day following that on which the
advertisement first appears or the
letter is posted.
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Article 167.(1)

167.(1)

The Directors, Secretary and other
officers and every Auditor for the
time being of the Company and the
liquidator or trustees (if any) for
the time being acting in relation to
any of the affairs of the Company
and everyone of them, and everyone
of their heirs, executors and
administrators, shall be indemnified
and secured harmless out of the
assets and profits of the Company
from and against all actions, costs,
charges, losses, damages and
expenses which they or any of them,
their or any of their heirs, executors
or administrators, shall or may incur
or sustain by or by reason of any act
done, concurred in or omitted in or
about the execution of their duty, or
supposed duty, in their respective
offices or trusts; and none of them
shall be answerable for the acts,
receipts, neglects or defaults of
the other or others of them or for
joining in any receipts for the sake
of conformity, or for any bankers
or other persons with whom any
moneys or effects belonging to the
Company shall or may be lodged or
deposited for safe custody, or for
insufficiency or deficiency of any
security upon which any moneys
of or belonging to the Company
shall be placed out on or invested,
or for any other loss, misfortune or
damage which may happen in the
execution of their respective offices
or trusts, or in relation thereto;
PROVIDED THAT this indemnity
shall not extend to any matter in
respect of any fraud or dishonesty
which may attach to any of said
persons.

Article 167.(1)

167.(1)

The Directors, Secretary and other
officers and every Auditor fer—the
time—betng of the Company at any
time, whether at present or in the
past, and the liquidator or trustees
(if any) for-the-time-being acting or
who have acted in relation to any
of the affairs of the Company and
everyone of them, and everyone
of their heirs, executors and
administrators, shall be indemnified
and secured harmless out of the
assets and profits of the Company
from and against all actions, costs,
charges, losses, damages and
expenses which they or any of them,
their or any of their heirs, executors
or administrators, shall or may incur
or sustain by or by reason of any act
done, concurred in or omitted in or
about the execution of their duty, or
supposed duty, in their respective
offices or trusts; and none of them
shall be answerable for the acts,
receipts, neglects or defaults of
the other or others of them or for
joining in any receipts for the sake
of conformity, or for any bankers
or other persons with whom any
moneys or effects belonging to the
Company shall or may be lodged or
deposited for safe custody, or for
insufficiency or deficiency of any
security upon which any moneys
of or belonging to the Company
shall be placed out on or invested,
or for any other loss, misfortune or
damage which may happen in the
execution of their respective offices
or trusts, or in relation thereto;
PROVIDED THAT this indemnity
shall not extend to any matter in
respect of any fraud or dishonesty
which may attach to any of said
persons.
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N/A

Article 168.

FINANCIAL YEAR

168. Unless otherwise determined by
the Directors, the financial year of
the Company shall end on the 31 of
December in each vear.
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