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PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION
AND ADOPTION OF NEW ARTICLES OF ASSOCIATION

This announcement is made pursuant to Rule 13.51(1) of the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited (the “Listing Rules™).

The board of directors (the “Board”) of IVD Medical Holding Limited (the “Company”) proposes
to amend the existing articles of association of the Company (the “Articles”) and to adopt the new
articles of association incorporating such amendments (the “Proposed Amendments”):

1. to conform with the amendments to the latest requirements of core shareholder protection
standards under Appendix 3 to the Listing Rules, including without limitation:

a.  to provide that the Company must hold an annual general meeting in each financial year
and such annual general meeting must be held within six months after the financial year
end;

b.  to specify that the shareholders of the Company (the “Shareholders™) shall have the
right to speak at a general meeting of the Company, and to vote at a general meeting of
the Company (except where it is required by the Listing Rules to abstain from voting to
approve the matter under consideration);

c.  to clarify the retirement and re-election of director appointed by the Board to fill a
causal vacancy or as an addition to the Board; and

d. to specify the right of the Shareholders to approve the appointment, removal and
remuneration of auditors by way of ordinary resolutions;

2. to reflect and align with certain amendments to the applicable laws of the Cayman Islands,
including without limitation, to update the definition of the “Companies Law” and to bring
it in line with the latest Companies Act (As Revised) of the Cayman Islands, to include the
financial year end date, to remove the requirement that declaration of dividends out of share
premium account requires approval by ordinary resolution; and



3. to make other necessary and housekeeping amendments, and other consequential amendments.
Please refer to the Appendix to this announcement for details of the Proposed Amendments.

The Board is of the view that the Proposed Amendments is in the interests of the Company and the
Shareholders as a whole. The Proposed Amendments is subject to approval by the Shareholders by
way of special resolution at the forthcoming annual general meeting of the Company. A circular of
the Company containing, among others, detailed information of the Proposed Amendments and the
adoption of the new articles of association along with the relevant proxy form will be despatched
to the Shareholders in due course.

By Order of the Board
IVD Medical Holding Limited
Ho Kuk Sing
Chairman, Chief Executive Officer and Executive Director

Hong Kong, 13 April 2022

As at the date of this announcement, the Board comprises three executive directors, namely, Mr.
Ho Kuk Sing, Mr. Leung King Sun and Mr. Lin Xianya, three non-executive directors, namely, Mr.
Yang Zhaoxu, Ms. Yao Haiyun and Mr. Chan Kwok King, Kingsley and three independent non-
executive directors, namely, Mr. Lau Siu Ki, Mr. Zhong Rengian and Mr. Leung Ka Sing.



APPENDIX

This appendix sets out the proposed amendments to the Articles (showing changes to existing
Articles, other than consequential changes made to cross-references and numbering).

The Articles are prepared and written in English. As such, any Chinese translation shall be for
reference only. In the event of any inconsistency, the English version shall prevail.

Article no. | Proposed amendments to the existing Articles

1. The regulations in Table A in the Schedule to the Companies EawAct (As Revised)
do not apply to the Company.

2.(1) (1) In these Articles, unless the context otherwise requires, the words standing
in the first column of the following table shall bear the meaning set opposite them
respectively in the second column.

WORD MEANING

“Act” The Companies Act, Cap. 22 (Act 3 of
1961, as consolidated and revised) of
the Cayman Islands.
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“Statutes” the EawAct and every other law of the
Legislature of the Cayman Islands for
the time being in force applying to or
affecting the Company, its memorandum
of association and/or these Articles.




Article no.

Proposed amendments to the existing Articles

(2) In these Articles, unless there be something within the subject or context
inconsistent with such construction:

(a)

(i)  Section 8 and Section 19 of the Electronic Transactions EawAct (2003)
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.

(1)

(2) Subject to the EawAct, the Company’s Memorandum and Articles of
Association and, where applicable, the rules of any Designated Stock Exchange
and/or any competent regulatory authority, 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 EawAct. 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 EawAct.

(3)

The Company may from time to time by ordinary resolution in accordance
with the EawAct alter the conditions of its Memorandum of Association to:

(a)

(d) sub-divide its shares, or any of them, into shares of smaller amount
than is fixed by the Company’s Memorandum of Association (subject,
nevertheless, to the EawAct), and may by such resolution determine
that, as between the holders of the shares resulting from such sub-
division, one or more of the shares may have any such preferred,
deferred or other rights or be subject to any such restrictions as
compared with the other or others as the Company has power to attach
to unissued or new shares;

(e)

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




Article no.

Proposed amendments to the existing Articles

8.

b Subject to the provisions of the EawAct 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 Board may determine.

o

2> Subject to the provisions of the EawAct, the rules of any Designated Stock
Exchange and the Memorandum and Articles of Association of the Company,
and to any special rights conferred on the holders of any shares or attaching to
any class of shares, shares may be issued on the terms that they may be, or at the
option of the Company or the holder are, liable to be redeemed on such terms and
in such manner, including out of capital, as the Board may deem fit.

10.

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

(a) the necessary quorum fother—than—at—an—adjourned—meeting) shall be

two persons (or in the case of a Member being a corporation, its duly
authorized representative) holding or representing by proxy not less
than one-third in nominal value of the issued shares of that class-and-at

(b) every holder of shares of the class shall be entitled to one vote for every
such share held by him.




Article no.

Proposed amendments to the existing Articles

12.

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

13.

The Company may in connection with the issue of any shares exercise
all powers of paying commission and brokerage conferred or permitted by the
EawAct. Subject to the EawAct, the commission may be satisfied by the payment
of cash or by the allotment of fully or partly paid shares or partly in one and partly
in the other.

15.

Subject to the EawAct and these Articles, the Board may at any time after
the allotment of shares but before any person has been entered in the Register as
the holder, recognise a renunciation thereof by the allottee in favour of some other
person and may accord to any allottee of a share a right to effect such renunciation
upon and subject to such terms and conditions as the Board considers fit to impose.

19.

Share certificates shall be issued within the relevant time limit as prescribed
by the EawAct or as the Designated Stock Exchange may from time to time
determine, whichever is the shorter, after allotment or, except in the case of a
transfer which the Company is for the time being entitled to refuse to register and
does not register, after lodgment of a transfer with the Company.




Article no.

Proposed amendments to the existing Articles

44,

The Register and branch register of Members, as the case may be, shall be
open to inspection for at least two (2) hours during business hours 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 EawAct 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 in accordance with the rules applicable
in the Designated Stock Exchange 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.

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 rules
and regulations of the Designated Stock Exchange 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 EawAct in a form otherwise than legible
if such recording otherwise complies with the laws applicable to and the rules and
regulations of the Designated Stock Exchange that are or shall be applicable to
such listed shares.

48.

(1)

(4) Unless the Board otherwise agrees (which agreement may be on such terms
and subject to such conditions as the Board in its absolute discretion may from
time to time determine, and which agreement the Board shall, without giving
any reason therefor, be entitled in its absolute discretion to give or withhold), no
shares upon the Register shall be transferred to any branch register nor shall shares
on any branch register be transferred to the Register or any other branch register
and all transfers and other documents of title shall be lodged for registration,
and registered, in the case of any shares on a branch register, at the relevant
Registration Office, and, in the case of any shares on the Register, at the Office or
such other place at which the Register is kept in accordance with the EawAct.




Article no.

Proposed amendments to the existing Articles

49.

Without limiting the generality of the last preceding Article, the Board may
decline to recognise any instrument of transfer unless: —

(a)

(c) the instrument of transfer is lodged at the Office or such other place
at which the Register is kept in accordance with the EawAct or the
Registration Office (as the case may be) accompanied by the relevant
share certificate(s) and such other evidence as the Board may reasonably
require to show the right of the transferor to make the transfer (and,
if the instrument of transfer is executed by some other person on his
behalf, the authority of that person so to do); and...

56.

An annual general meeting of the Company shall be held in each financial
year other than the financial year of the Company S adoptlon of these Articles

preeed-rng and such annual general meeting or—not—more—ﬂaan—erghfeen—ﬁ%—) must

be held within six (6) months after the end of months-after-the-date-of-adoption—of
these—Artictes—the Company’s financial year (; 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.

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 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 add 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.




Article no.

Proposed amendments to the existing Articles

59.

(I)  An annual general meeting must be called by Notice of not less than
twenty-one (21) clear days—andrnotless—thantwenty (20)—clear-bustness—days. All
other general meetings (including an extraordinary general meeting) must be called
by Notice of not less than fourteen (14) clear days andnottess-thanten<(10)—<clear
bustness—days—but if permitted by the rules of the Designated Stock Exchange, a
general meeting may be called by shorter notice, subject to the EawAct, if it is so
agreed:

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

(b) in the case of any other meeting, by a majority in number of the
Members having the right to attend and vote at the meeting, being a
majority together representing not less than ninety-five per cent. (95%)
of the total voting rights at the meeting of all the Members.

(2)

61.

(I) All business shall be deemed special that is transacted at an extraordinary
general meeting, and also all business that is transacted at an annual general
meeting, with the exception of:

(a)

(d) appointment of Auditors (where special notice of the intention for such
appointment is not required by the EawAct) and other officers; and

(e)

70.

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
EawAct. In the case of an equality of votes, the chairman of such meeting shall be
entitled to a second or casting vote in addition to any other vote he may have.




Article no.

Proposed amendments to the existing Articles

73.

(1)

(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.

(3)  Where the Company has knowledge that any Member is, under the rules of
the Designated Stock Exchange, required to abstain from voting on any particular
resolution of the Company or restricted to voting only for or only against any
particular resolution of the Company, any votes cast by or on behalf of such
Member in contravention of such requirement or restriction shall not be counted.

81.

(I) Any corporation which is a Member may by resolution of its directors
or other governing body authorise such person as it thinks fit to act as its
representative at any meeting of the Company or at any meeting of any class of
Members. The person so authorised shall be entitled to exercise the same powers
on behalf of such corporation as the corporation could exercise if it were an
individual Member, including without limitation, power to attend and vote, and
such corporation shall for the purposes of these Articles be deemed to be present in
person at any such meeting if a person so authorised is present thereat.

(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 vote and, where a show of hands is allowed, the right to vote
individually on a show of hands.

3)

10




Article no.

Proposed amendments to the existing Articles

83.

(1)

(2) Subject to the Articles and the EawAct, the Company may by ordinary
resolution elect any person to be a Director either to fill a casual vacancy on the
Board, or as an addition to the existing Board.

(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 ex1st1ng Board Any Dlrector appﬁrnfed—by—ﬂTc—Boarfl—to—fﬂ-l—a

rd_so ap_pomted shall hold
office only until the next following annual general meeting of the Company and

shall then be eligible for re-election.

(4)

(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).

(6) A vacancy on the Board created by the removal of a Director under the
provisions of subparagraph (5) above may be filled by the election or appointment
by ordinary resolution of the Members at the meeting at which such Director is
removed.

(7

90.

An alternate Director shall only be a Director for the purposes of the EawAct
and shall only be subject to the provisions of the EawAct insofar as they relate
to the duties and obligations of a Director when performing the functions of the
Director for whom he is appointed in the alternative and shall alone be responsible
to the Company for his acts and defaults and shall not be deemed to be the agent
of or for the Director appointing him. An alternate Director shall be entitled
to contract and be interested in and benefit from contracts or arrangements or
transactions and to be repaid expenses and to be indemnified by the Company
to the same extent mutatis mutandis as if he were a Director but he shall not
be entitled to receive from the Company any fee in his capacity as an alternate
Director except only such part, if any, of the remuneration otherwise payable to
his appointor as such appointor may by Notice to the Company from time to time
direct.

11




Article no.

Proposed amendments to the existing Articles

98.

Subject to the EawAct and to these Articles, no Director or proposed or
intending Director shall be disqualified by his office from contracting with the
Company, either with regard to his tenure of any office or place of profit or as
vendor, purchaser or in any other manner whatsoever, nor shall any such contract
or any other contract or arrangement in which any Director is in any way interested
be liable to be avoided, nor shall any Director so contracting or being so interested
be liable to account to the Company or the Members for any remuneration, profit
or other benefits realised by any such contract or arrangement by reason of such
Director holding that office or of the fiduciary relationship thereby established
provided that such Director shall disclose the nature of his interest in any contract
or arrangement in which he is interested in accordance with Article 99 herein.

100.

(I) 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:

(i) anycontract-or-arrangementfor-the giving of any security or indemnity

either: —

(a) to suech—the Director or his close associate(s)—any—security—or

tndemntty in respect of money lent by—him—or—any—ofhis—close
assoetatets)—or obligations incurred or undertaken by him or any

of his—close-assoctatets)-them at the request of or for the benefit of
the Company or any of its subsidiaries; or

(b)

i ity 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;

(111)) any eontract—or—arrangement—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) 1s/
are or is/are to be interested as a participant in the underwriting or sub-
underwriting of the offer;

12




Article no.

Proposed amendments to the existing Articles

(i1iv) tv)-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 or—other
arrangement—which relates both—to the Director,s—otr his close
associate(s) and to—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 accorded
generally accorded to the class of persons to which such scheme
or fund relates:;

(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.
(2)
101. (D)
(3) Without prejudice to the general powers conferred by these Articles it is
hereby expressly declared that the Board shall have the following powers:

(a)

(c) to resolve that the Company be deregistered in the Cayman Islands and
continued in a named jurisdiction outside the Cayman Islands subject to
the provisions of the EawAct.

4)
107. The Board may exercise all the powers of the Company to raise or borrow

money and to mortgage or charge all or any part of the undertaking, property and
assets (present and future) and uncalled capital of the Company and, subject to the
EawAct, to issue debentures, bonds and other securities, whether outright or as
collateral security for any debt, liability or obligation of the Company or of any
third party.

13




Article no.

Proposed amendments to the existing Articles

110.

(1)

(2) The Board shall cause a proper register to be kept, in accordance with the
provisions of the EawAct, of all charges specifically affecting the property of
the Company and of any series of debentures issued by the Company and shall
duly comply with the requirements of the EawAct in regard to the registration of
charges and debentures therein specified and otherwise.

124.

(I) The officers of the Company shall consist of 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 EawAct and these Articles.

(2)

125.

(1)

(2) The Secretary shall attend all meetings of the Members and shall keep correct
minutes of such meetings and enter the same in the proper books provided for the
purpose. He shall perform such other duties as are prescribed by the EawAct or
these Articles or as may be prescribed by the Board.

127.

A provision of the EawAct or of these Articles requiring or authorising a
thing to be done by or to a Director and the Secretary shall not be satisfied by its
being done by or to the same person acting both as Director and as or in place of
the Secretary.

128.

The Company shall cause to be kept in one or more books at its Office a
Register of Directors and Officers in which there shall be entered the full names
and addresses of the Directors and Officers and such other particulars as required
by the EawAct or as the Directors may determine. The Company shall send to the
Registrar of Companies in the Cayman Islands a copy of such register, and shall
from time to time notify to the said Registrar of any change that takes place in
relation to such Directors and Officers as required by the EawAct.

133.

(1) Subject to the EawAct, the Companyin—general-meeting Board may from

time to time declare dividends in any currency to be paid to the Members in
proportion to the number of shares held by them, and such dividend may be paid in
cash or wholly or partly by the distribution of specific assets (which may consist
of the shares or securities of any other company). butno-dividend-shatt-be-dectared

(2)  Where the Board determines that a dividend shall be paid wholly or partly by
the distribution of specific assets, the Board may settle all questions concerning
such distribution.

14




Article no.

Proposed amendments to the existing Articles

134.

Dividends may be declared and paid out of the profits of the Company,
realised or unrealised, or from any reserve set aside from profits which the
Directors determine is no longer needed. With—the—sanection—of—an—ordinary
resotutton—dDividends may also be declared and paid out of share premium
account or any other fund or account which can be authorised for this purpose in
accordance with the EawAct.

141.

Whenever the Board erthe-€Company-in—general-meeting-has resolved that a

dividend be paid or declared, the Board may further resolve that such dividend be
satisfied wholly or in part by the distribution of specific assets of any kind and in
particular of paid up shares, debentures or warrants to subscribe securities of the
Company or any other company, or in any one or more of such ways, and where
any difficulty arises in regard to the distribution the Board may settle the same as
it thinks expedient, and in particular may issue certificates in respect of fractions
of shares, disregard fractional entitlements or round the same up or down, and may
fix the value for distribution of such specific assets, or any part thereof, and may
determine that cash payments shall be made to any Members upon the footing of
the value so fixed in order to adjust the rights of all parties, and may vest any such
specific assets in trustees as may seem expedient to the Board and may appoint
any person to sign any requisite instruments of transfer and other documents
on behalf of the persons entitled to the dividend, and such appointment shall be
effective and binding on the Members. The Board may resolve that no such assets
shall be made available to Members with registered addresses in any particular
territory or territories where, in the absence of a registration statement or other
special formalities, such distribution of assets would or might, in the opinion of
the Board, be unlawful or impracticable and in such event the only entitlement of
the Members aforesaid shall be to receive cash payments as aforesaid. Members
affected as a result of the foregoing sentence shall not be or be deemed to be a
separate class of Members for any purpose whatsoever.

15




Article no.

Proposed amendments to the existing Articles

142.

(I) Whenever the Board er-the-Companyin—general-meeting-has resolved that a

dividend be paid or declared on any class of the share capital of the Company, the
Board may further resolve either:

(a)

that such dividend be satisfied wholly or in part in the form of an
allotment of shares credited as fully paid up, provided that the Members
entitled thereto will be entitled to elect to receive such dividend (or part
thereof if the Board so determines) in cash in lieu of such allotment. In
such case, the following provisions shall apply:

(1)
(i1)

(iii)

(iv)

the basis of any such allotment shall be determined by the Board;

the Board, after determining the basis of allotment, shall give
not less than two (2) weeks’ Notice to the holders of the relevant
shares of the right of election accorded to them and shall send
with such notice forms of election and specify the procedure to
be followed and the place at which and the latest date and time by
which duly completed forms of election must be lodged in order to
be effective;

the right of election may be exercised in respect of the whole or
part of that portion of the dividend in respect of which the right of
election has been accorded; and

the dividend (or that part of the dividend to be satisfied by the
allotment of shares as aforesaid) shall not be payable in cash on
shares in respect whereof the cash election has not been duly
exercised (“the non-elected shares”) and in satisfaction thereof
shares of the relevant class shall be allotted credited as fully
paid up to the holders of the non-elected shares on the basis of
allotment determined as aforesaid and for such purpose the Board
shall capitalise and apply out of any part of the undivided profits
of the Company (including profits carried and standing to the
credit of any reserves or other special account, share premium
account, capital redemption reserve other than the Subscription
Rights Reserve (as defined below)) as the Board may determine,
such sum as may be required to pay up in full the appropriate
number of shares of the relevant class for allotment and
distribution to and amongst the holders of the non-elected shares
on such basis; or

16




Article no.

Proposed amendments to the existing Articles

(b)
(2)

(3) The Company may upon the recommendation of the Board by—ordinary
resotutton resolve in respect of any one particular dividend of the Company that
notwithstanding the provisions of paragraph (1) of this Article a dividend may
be satisfied wholly in the form of an allotment of shares credited as fully paid up
without offering any right to shareholders to elect to receive such dividend in cash
in lieu of such allotment.

(4)

(5) Any resolutlon declarlng a d1V1dend on shares of any class (including;

reth ' rg—ora resolution of the
Board) may spe01fy that the same shall be payable or distributable to the persons
registered as the holders of such shares at the close of business on a particular
date, notwithstanding that it may be a date prior to that on which the resolution
is passed, and thereupon the dividend shall be payable or distributable to them in
accordance with their respective holdings so registered, but without prejudice to
the rights inter se in respect of such dividend of transferors and transferees of any
such shares. The provisions of this Article shall mutatis mutandis apply to bonuses,
capitalisation issues, distributions of realised capital profits or offers or grants
made by the Company to the Members.

143.

(I) The Board shall establish an account to be called the share premium account
and shall carry to the credit of such account from time to time a sum equal to the
amount or value of the premium paid on the issue of any share in the Company.
Unless otherwise provided by the provisions of these Articles, the Board may apply
the share premium account in any manner permitted by the FawAct. The Company
shall at all times comply with the provisions of the EawAct in relation to the share
premium account.

(2)
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146.

The following provisions shall have effect to the extent that they are not
prohibited by and are in compliance with the EawAct:

(1)

(a)

(b)

()

If, so long as any of the rights attached to any warrants issued by
the Company to subscribe for shares of the Company shall remain
exercisable, the Company does any act or engages in any transaction
which, as a result of any adjustments to the subscription price in
accordance with the provisions of the conditions of the warrants, would
reduce the subscription price to below the par value of a share, then the
following provisions shall apply:

as from the date of such act or transaction the Company shall
establish and thereafter (subject as provided in this Article) maintain
in accordance with the provisions of this Article a reserve (the
“Subscription Rights Reserve”) the amount of which shall at no time
be less than the sum which for the time being would be required to be
capitalised and applied in paying up in full the nominal amount of the
additional shares required to be issued and allotted credited as fully
paid pursuant to sub- paragraph (c) below on the exercise in full of all
the subscription rights outstanding and shall apply the Subscription
Rights Reserve in paying up such additional shares in full as and when
the same are allotted;

the Subscription Rights Reserve shall not be used for any purpose other
than that specified above unless all other reserves of the Company (other
than share premium account) have been extinguished and will then only
be used to make good losses of the Company if and so far as is required
by law;

upon the exercise of all or any of the subscription rights represented
by any warrant, the relevant subscription rights shall be exercisable
in respect of a nominal amount of shares equal to the amount in cash
which the holder of such warrant is required to pay on exercise of
the subscription rights represented thereby (or, as the case may be
the relevant portion thereof in the event of a partial exercise of the
subscription rights) and, in addition, there shall be allotted in respect
of such subscription rights to the exercising warrantholder, credited as
fully paid, such additional nominal amount of shares as is equal to the
difference between:
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(d)

(1) the said amount in cash which the holder of such warrant is
required to pay on exercise of the subscription rights represented
thereby (or, as the case may be, the relevant portion thereof in the
event of a partial exercise of the subscription rights); and

(i) the nominal amount of shares in respect of which such subscription
rights would have been exercisable having regard to the provisions
of the conditions of the warrants, had it been possible for such
subscription rights to represent the right to subscribe for shares
at less than par and immediately upon such exercise so much of
the sum standing to the credit of the Subscription Rights Reserve
as is required to pay up in full such additional nominal amount of
shares shall be capitalised and applied in paying up in full such
additional nominal amount of shares which shall forthwith be
allotted credited as fully paid to the exercising warrantholders;
and

if, upon the exercise of the subscription rights represented by any
warrant, the amount standing to the credit of the Subscription Rights
Reserve is not sufficient to pay up in full such additional nominal
amount of shares equal to such difference as aforesaid to which the
exercising warrantholder is entitled, the Board shall apply any profits or
reserves then or thereafter becoming available (including, to the extent
permitted by law, share premium account) for such purpose until such
additional nominal amount of shares is paid up and allotted as aforesaid
and until then no dividend or other distribution shall be paid or made
on the fully paid shares of the Company then in issue. Pending such
payment and allotment, the exercising warrantholder shall be issued by
the Company with a certificate evidencing his right to the allotment of
such additional nominal amount of shares. The rights represented by
any such certificate shall be in registered form and shall be transferable
in whole or in part in units of one share in the like manner as the shares
for the time being are transferable, and the Company shall make such
arrangements in relation to the maintenance of a register therefor and
other matters in relation thereto as the Board may think fit and adequate
particulars thereof shall be made known to each relevant exercising
warrantholder upon the issue of such certificate.

147.

The Board shall cause true accounts to be kept of the sums of money received
and expended by the Company, and the matters in respect of which such receipt
and expenditure take place, and of the property, assets, credits and liabilities of the
Company and of all other matters required by the EawAct or necessary to give a
true and fair view of the Company’s affairs and to explain its transactions.

19




Article no.

Proposed amendments to the existing Articles

152.

(I) 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
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.

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

153.

Subject to the EawAct the accounts of the Company shall be audited at least
once in every year.

154.

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

155.

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 152(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
152(1) at such remuneration to be determined by the Members under Article 154.

162.

(I) 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.

(2)

20




Article no.

Proposed amendments to the existing Articles

163.

(1)

(2) If the Company shall be wound up (whether the liquidation is voluntary or
by the court) the liquidator may, with the authority of a special resolution and any
other sanction required by the EawAct, divide among the Members in specie or
kind the whole or any part of the assets of the Company and whether or not the
assets shall consist of properties of one kind or shall consist of properties to be
divided as aforesaid of different kinds, and may for such purpose set such value as
he deems fair upon any one or more class or classes of property and may determine
how such division shall be carried out as between the Members or different classes
of Members. The liquidator may, with the like authority, vest any part of the assets
in trustees upon such trusts for the benefit of the Members as the liquidator with
the like authority shall think fit, and the liquidation of the Company may be closed
and the Company dissolved, but so that no contributory shall be compelled to
accept any shares or other property in respect of which there is a liability.

FINANCIAL YEAR

Unless otherwise determined by the Directors, the financial year of the
Company shall be 31 of December in each year.
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