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In this circular, unless the context otherwise requires, the following expressions have the

following meanings:

“A Share(s)” A Share(s) of RMB1.00 each in the capital of the

Company which is/are listed and traded on SSE

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

“A Shareholders’ Class Meeting” the 2018 first A Shareholders’ class meeting of the

Company to be held at 1:30 p.m. on Monday, March 19,

2018 (or immediately following the conclusion of the

EGM or any adjournment thereof)

“Articles of Association” the articles of association of the Company as amended

from time to time

“Board” the board of Directors

“CIRC” China Insurance Regulatory Commission

“Company” Ping An Insurance (Group) Company of China, Ltd., a

joint stock limited company duly incorporated in the PRC

with limited liability, the A Shares of which are listed on

SSE and the H Shares of which are listed on Hong Kong

Stock Exchange

“Company Law” the Company Law of the PRC

“CSRC” China Securities Regulatory Commission

“Directors” the directors of the Company

“EGM” the 2018 first extraordinary general meeting of the

Company to be convened at 1:00 p.m. on Monday, March

19, 2018 at Ping An Hall, Ping An School of Financial

Management, Guanlan, Shenzhen, Guangdong Province,

PRC

“Group” the Company and its subsidiaries

“H Share(s)” H Share(s) of RMB1.00 each in the capital of the

Company which is/are listed and traded on Hong Kong

Stock Exchange
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“H Shareholder(s)” holder(s) of H Share(s)

“H Shareholders’ Class Meeting” the 2018 first H Shareholders’ class meeting of the

Company to be held at 1:45 p.m. on Monday, March 19,

2018 (or immediately following the conclusion of the

EGM and the A Shareholders’ Class Meeting or any

adjournment thereof)

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

PRC

“Hong Kong Stock Exchange” The Stock Exchange of Hong Kong Limited

“Latest Practicable Date” February 7, 2018, being the latest practicable date prior

to the printing of this circular for ascertaining certain

information in this circular

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

Hong Kong Stock Exchange

“Ping An Good Doctor” PING AN HEALTHCARE AND TECHNOLOGY

COMPANY LIMITED, an exempted company

incorporated in the Cayman Islands with limited liability

“Practice Note 15” Practice Note 15 of the Listing Rules

“PRC” the People’s Republic of China, which for the purpose of

this circular only, excludes Hong Kong, Macau Special

Administrative Region of the PRC and Taiwan

“RMB” Renminbi, the lawful currency of the PRC

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

Laws of Hong Kong

“Share(s)” ordinary share(s) of RMB1.00 each in the capital of the

Company

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

“SSE” The Shanghai Stock Exchange

“State Council” the State Council of the PRC
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“Supervisors” the members of the Supervisory Committee of the

Company

“Supervisory Committee” the supervisory committee of the Company established

pursuant to the Company Law

“%” per cent.
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February 13, 2018

Dear Sir or Madam,

(1) PROPOSED PROVISION OF ASSURED ENTITLEMENT TO
THE H SHAREHOLDERS ONLY FOR THE OVERSEAS LISTING

OF PING AN GOOD DOCTOR
AND

(2) PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

1. INTRODUCTION

Reference is made to the announcements of the Company dated January 29, 2018 and

October 27, 2017 in relation to the proposed spin-off and listing of shares of Ping An Good

Doctor on the Main Board of the Hong Kong Stock Exchange and the proposed amendments

to the Articles of Association, respectively.
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The purpose of this circular is, among other things, to provide you with information in

relation to the resolutions to be proposed at the EGM and/or the H Shareholders’ Class Meeting

(as applicable) to enable you to make an informed decision on whether to vote for or against

the resolution at the EGM and/or the H Shareholders’ Class Meeting (as applicable).

2. BACKGROUND INFORMATION ON THE OVERSEAS LISTING OF PING AN

GOOD DOCTOR

As disclosed in the announcement of the Company dated January 29, 2018, Ping An Good

Doctor submitted, through its joint sponsors, a listing application to the Hong Kong Stock

Exchange to apply for the listing of, and permission to deal in, the shares of Ping An Good

Doctor on the Main Board of the Hong Kong Stock Exchange.

The proposed details of the proposed overseas listing of the Ping An Good Doctor are as

follows:

(1) Issuer: PING AN HEALTHCARE AND TECHNOLOGY COMPANY LIMITED 平
安健康醫療科技有限公司.

(2) Shares to be issued: ordinary shares to be listed on the Main Board of the Hong

Kong Stock Exchange.

(3) Method of issue: Hong Kong public offering and international offering.

(4) Offering size: The final number of shares to be issued by Ping An Good Doctor

under the Hong Kong public offering and international offering will be determined

by its board of directors or its authorized persons, pursuant to market condition.

(5) Offering price: the final offering price shall be agreed by Ping An Good Doctor and

the lead underwriter(s), pursuant to market condition.

(6) Offering date: an appropriate time and offering window to complete the offering and

listing of shares of Ping An Good Doctor will be selected and decided by its board

of directors or its authorized persons pursuant to market condition and approval

progress of the regulatory authorities.

(7) Method of underwriting: shares to be issued by Ping An Good Doctor under the

offering will be underwritten by the underwriting syndicates organized by the lead

underwriter(s).

(8) Use of proceeds: the specific use of proceeds will be disclosed in the prospectus of

Ping An Good Doctor.
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Following the overseas listing of Ping An Good Doctor, the Company will remain as a

controlling shareholder (as defined under the Listing Rules) of Ping An Good Doctor, Ping An

Good Doctor will remain as an affiliate of the Company.

The Company has made an application to the Hong Kong Stock Exchange for the

approval of the proposed spin-off and listing of Ping An Good Doctor on the Main Board of

the Hong Kong Stock Exchange pursuant to Practice Note 15, and the Hong Kong Stock

Exchange has confirmed that the Company may proceed with the relevant matters.

3. PROPOSED PROVISION OF ASSURED ENTITLEMENT TO THE H
SHAREHOLDERS ONLY FOR THE OVERSEAS LISTING OF PING AN GOOD
DOCTOR

A special resolution will be proposed at the EGM, the A Shareholders’ Class Meeting and

the H Shareholders’ Class Meeting for Shareholders to consider and approve the Provision of

Assured Entitlement to the H Shareholders Only for the Overseas Listing of Ping An Good

Doctor, the details of which are as follows.

As the proposed listing of Ping An Good Doctor, an affiliate of the Company, on the Hong

Kong Stock Exchange constitutes a spin-off within the meaning of the Practice Note 15, the

following requirement must be complied with:

“Pursuant to paragraph 3(f) of Practice Note 15, where a subsidiary of an existing

issuer seeks separate listing (the “Newco”), the existing issuer is required to have due

regard to the interests of its existing shareholders by providing them with an assured

entitlement to shares in the Newco, either by way of a distribution in specie of existing

shares in Newco or by way of preferred application in any offering of existing or new

shares in Newco (the “Assured Entitlement”). Whether the Assured Entitlement is

available to the existing shareholders will be taken into account by the Hong Kong Stock

Exchange when considering whether to approve the spin-off proposal.”

As advised by the Company’s PRC legal adviser, the Company is restricted to provide the

assured entitlement to A Shareholders due to the restrictions under PRC laws and regulations.

The aforesaid restrictions include:

(1) Pursuant to the Company Law and the Articles of Association, the Company is

unable to provide shares of Ping An Good Doctor held by the Company to the

Company’s A Shareholders through profit distribution and thus the Company is

unable to provide Assured Entitlement to A Shareholders through distribution in

specie of shares in Ping An Good Doctor held by the Company;

(2) Pursuant to the requirements under the Regulations for the Administration of

Foreign Exchange of the People’s Republic of China (revised in 2008) (《中華人民
共和國外匯管理條例》(2008年修訂)), a domestic institution or a domestic

individual that deals in the issuance or trading of negotiable securities or derivative
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products overseas shall handle the registration formalities pursuant to the

requirements of the foreign exchange administrative department of the State

Council. However, in the current practice, except for domestic qualified institutional

investors, the foreign exchange administrative department does not accept the

registration of other domestic institution or individual for the issuance or trading in

negotiable securities or derivative products overseas; and

(3) The Shanghai Stock Exchange and the Shenzhen Stock Exchange have launched the

“Shanghai-Hong Kong Stock Connect” and “Shenzhen-Hong Kong Stock Connect”

trading mechanisms respectively. However, at present, pursuant to the

Implementation Rules for Registration, Depository and Clearing Services under the

Interconnection Mechanism for Transactions in the Mainland-Hong Kong Stock

Connect Markets, China Securities Depository and Clearing Co., Ltd. currently does

not provide services regarding subscription of newly issued shares. Therefore, as at

the Latest Practicable Date, the Company’s A Shareholders cannot exercise the

Assured Entitlement through “Shanghai-Hong Kong Stock Connect” or “Shenzhen-

Hong Kong Stock Connect” trading mechanism at the overseas listing of Ping An

Good Doctor.

Due to the above reasons, the Company is restricted from providing the Assured

Entitlement to the A Shareholders for the listing of Ping An Good Doctor, and is only able to

provide the Assured Entitlement to H Shareholders. Upon due and thorough consideration, the

Board resolved to put forward a proposal to the EGM, the A Shareholders’ Class Meeting and

the H Shareholders’ Class Meeting to consider and approve the provision of Assured

Entitlement to the H Shareholders only for the overseas listing of Ping An Good Doctor.

As advised by the Company’s PRC legal adviser, the provision of the Assured Entitlement

to the H Shareholders only in respect of the proposed listing of Ping An Good Doctor is deemed

as a change in rights of class shareholders under the Articles of Association, and is therefore

subject to the approval at the EGM, the A Shareholders’ Class Meeting and the H Shareholders’

Class Meeting of the Company, respectively, by way of a special resolution pursuant to the

requirements under the Articles of Association.

The Company does not have any controlling shareholder (as defined under the Listing

Rules), according to the applicable laws, regulations and regulatory requirements, and no

Shareholder is required to abstain from voting on this proposal.

In the event that this proposal is considered and approved by the EGM, the A

Shareholders’ Class Meeting and the H Shareholders’ Class Meeting, the Company shall

provide the Assured Entitlement to the H Shareholders only in respect of the proposed listing

of Ping An Good Doctor. In the event that this proposal is not approved by the Shareholders

at any of the EGM, the A Shareholders’ Class Meeting and the H Shareholders’ Class Meeting,

the Company will not provide Assured Entitlement to any Shareholders in respect of the

proposed listing of Ping An Good Doctor.
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For the avoidance of doubt, regardless of whether this proposal is approved or not by the

Shareholders at the shareholders’ meetings referred to above, the result will not affect the final

implementation of the spin-off and proposed listing of Ping An Good Doctor.

The aforesaid resolution was considered and approved by the Board on January 29, 2018

and is hereby proposed at the EGM, the A Shareholders’ Class Meeting and the H Shareholders’

Class Meeting for consideration and approval by way of a special resolution.

4. PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

A special resolution will be proposed at the EGM to approve the proposed amendments

in order to enable the Articles of Association (including its appendices, namely Procedural

Rules for Board Meeting, Procedural Rules for Supervisory Committee Meeting and

Procedural Rules for the Shareholders’ General Meeting) to comply with the relevant laws and

regulations.

It is proposed that the general meeting shall authorize the Chairman of the Board or his

delegates to make appropriate amendments to the Articles of Association whenever necessary

in the process of submitting the same for approval, as required from time to time by the

relevant regulatory authorities, administration of industrial and commercial registration as well

as the stock exchange.

The proposed amendments to the Articles of Association are subject to Shareholders’

approval at the EGM and will become effective upon approval by the CIRC and other

regulatory bodies. The full text of the proposed amendments to the Articles of Association is

set out in Appendix to this circular.

5. EGM AND H SHAREHOLDERS’ CLASS MEETING

A notice convening the EGM to be held at 1:00 p.m. on Monday, March 19, 2018 at Ping

An Hall, Ping An School of Financial Management, Guanlan, Shenzhen, Guangdong Province,

PRC has been despatched by the Company on January 30, 2018 and is also published on the

websites of the Hong Kong Stock Exchange (http://www.hkexnews.hk) and the Company

(http://www.pingan.cn).

A notice convening the H Shareholders’ Class Meeting to be held at 1:45 p.m. on Monday,

March 19, 2018 (or immediately following the conclusion of the EGM and the A Shareholders’

Class Meeting or any adjournment thereof) at Ping An Hall, Ping An School of Financial

Management, Guanlan, Shenzhen, Guangdong Province, PRC has been despatched by the

Company on January 30, 2018 and is also published on the websites of the Hong Kong Stock

Exchange (http://www.hkexnews.hk) and the Company (http://www.pingan.cn).
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In order to determine the list of H Shareholders who are entitled to attend the EGM and/or

the H Shareholders’ Class Meeting, the Company’s register of members will be closed from

Thursday, February 15, 2018 to Monday, March 19, 2018, both days inclusive, during which

period no transfer of Shares will be registered. H Shareholders whose names appear on the

Company’s register of members on Monday, March 19, 2018 are entitled to attend the EGM

and/or the H Shareholders’ Class Meeting. In order to attend and vote at the EGM and/or the

H Shareholders’ Class Meeting, H Shareholders whose transfers have not been registered shall

deposit the transfer documents together with the relevant share certificates at the H Share

registrar of the Company, Computershare Hong Kong Investor Services Limited (the “H Share

Registrar”) at or before 4:30 p.m. on Wednesday, February 14, 2018. The address of the transfer

office of the H Share Registrar is at Shops 1712-1716, 17th Floor, Hopewell Centre, 183

Queen’s Road East, Wanchai, Hong Kong.

A Shareholders whose names appear on the Company’s register of members on

Wednesday, February 14, 2018 are entitled to attend the EGM and/or the A Shareholders’ Class

Meeting.

A form of proxy and a reply slip for use at the EGM and the H Shareholders’ Class

Meeting have been despatched by the Company on January 30, 2018 and are published on the

websites of the Hong Kong Stock Exchange (http://www.hkexnews.hk) and the Company

(http://www.pingan.cn). Whether or not you intend to attend the EGM and/or the H

Shareholders’ Class Meeting, you are requested to complete and return (i) the reply slip in

accordance with the instructions printed thereon not later than Tuesday, February 27, 2018 and

(ii) the form of proxy in accordance with the instructions printed thereon not less than 24 hours

before the time fixed for holding the EGM and/or the H Shareholders’ Class Meeting or any

adjournment thereof (as the case may be). Completion and return of the form of proxy will not

preclude you from attending the EGM and/or the H Shareholders’ Class Meeting, and voting

in person if you so wish.

6. VOTING BY POLL AT THE EGM AND H SHAREHOLDERS’ CLASS MEETING

According to the Article 105 of the Articles of Association, resolutions at the EGM and

the H Shareholders’ Class Meeting shall be determined by poll.

7. RECOMMENDATION

The Directors believe that the resolution proposed for consideration and approval by the

Shareholders at the EGM and the H Shareholders’ Class Meeting is in the best interests of the

Company and the Shareholders as a whole. Accordingly, the Directors recommend that the

Shareholders should vote in favour of the resolution to be proposed at the EGM and the H

Shareholders’ Class Meeting.
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8. RESPONSIBILITY STATEMENT

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

responsibility, includes particulars given in compliance with the Listing Rules for the purpose

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

enquiries, confirm that to the best of their knowledge and belief the information contained in

this circular is accurate and complete in all material respects and not misleading or deceptive,

and there are no other matters the omission of which would make any statement herein or this

circular misleading.

Yours faithfully,

For and on behalf of the Board

PING AN INSURANCE (GROUP) COMPANY OF CHINA, LTD.
Ma Mingzhe

Chairman and Chief Executive Officer
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re
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4.
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4.
77

36
9.
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y
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d
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sf
er
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d
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l

of
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ei
r

sh
ar
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.

To
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93
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95
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.54
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%
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ov

e
pr

om
ot

er
s

ha
d

tr
an

sf
er
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d
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l

of
th

ei
r

sh
ar
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.
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re
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ar
es

co
nv

er
te

d
fr

om
sh

ar
es

he
ld

by
fo

re
ig

n
en

ti
ti

es
)

re
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h
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e

S
to

ck
E

xc
h

an
ge

of
H

on
g

K
on

g
L

im
it

ed
on

Ju
n

e
24

,
20

04
fo

ll
ow

in
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05
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4
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ar
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pr
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in
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63

6,
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6
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m
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l
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m
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r
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ar
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su
e

an
d

2,
55

8,
64

3,
69

8
H
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ar
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ng

1,
17

0,
75

1,
69

8
H
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ar
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er
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es

)
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pr
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e
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e
C

om
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A
rt
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T
he

C
om

pa
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m
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se
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s
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er
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t
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au
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or
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th
e

in
cr
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se
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it

s
ca

pi
ta

l
in
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co

rd
an

ce
w

it
h

th
e

re
le

va
nt

pr
ov

is
io

ns
of

th
es

e
A

rt
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le
s
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A

ss
oc

ia
ti
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.

T
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C
om

pa
ny

m
ay

in
cr
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it
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ta
l
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th

e
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g

m
et
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:
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of
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w
sh
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ie
d
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s
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e
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w
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e
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l
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bl
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d
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ra

te
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c
in
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;

(2
)
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pl

ac
in

g
ne

w
sh

ar
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to
ex

is
ti

ng
sh

ar
eh

ol
de

rs
;

(3
)

by
al

lo
tt

in
g

bo
nu

s
is

su
e

to
ex

is
ti

ng
sh

ar
eh

ol
de
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;

(4
)

by
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pi
ta

li
zi

ng
it

s
ca

pi
ta

l
re

se
rv

e;

(5
)

by
is

su
in

g
co

nv
er

ti
bl

e
bo

nd
s;

(6
)

by
fo

rm
ul

at
in

g
em

pl
oy

ee
sh

ar
eh

ol
di

ng
sc

he
m

es
in

ac
co

rd
an

ce
w

it
h

th
e

la
w

an
d

is
su

e
sh

ar
es

to
th

e
em

pl
oy

ee
sh

ar
eh

ol
di

ng
sc
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m
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;

(7
)

by
an

y
ot

he
r

m
et
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ds

w
hi

ch
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pe
rm

it
te

d
by

la
w

s
an

d
ad

m
in

is
tr

at
iv

e
re

gu
la

ti
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s.
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A
rt
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C
ha
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4
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nc
re
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e,

re
du

ct
io

n
of
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pi

ta
l

an
d

bu
y

ba
ck

of
sh

ar
es

”
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E
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E
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D
B

U
Y

B
A

C
K

O
F

S
H

A
R

E
S

A
rt

ic
le

34

T
he

C
om

pa
ny

m
ay

re
du

ce
it

s
re

gi
st

er
ed

ca
pi

ta
l

in
ac

co
rd

an
ce

w
it

h
th
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h
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p
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p
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ra
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d
or

ca
nc

el
le

d
w

it
hi

n
si

x
m

on
th

s
of

bu
y-

ba
ck

.
N

ot
m

or
e

th
an

5%
of

th
e

to
ta

l
is

su
ed

sh
ar

e
ca

pi
ta

l
of

th
e

C
om

pa
ny

sh
al

l
be

bo
ug

ht
ba

ck
by

th
e

C
om

pa
ny

un
de

r
th

e
ci

rc
um

st
an

ce
se

t
ou

t
in

(3
);

th
e

ca
pi

ta
l

us
ed

to
bu

y
ba

ck
sh

ar
es

sh
al

l
be

ou
t

of
th

e
af

te
r

ta
x

pr
of

it
.

T
he

bu
y

ba
ck

sh
ar

es
sh

al
l

be
tr

an
sf

er
re

d
to

th
e

st
af

f
w

it
hi

n
on

e
ye

ar
fr

om
th

e
da

te
of

bu
y

ba
ck

.

A
rt

ic
le

36

T
he

C
om

pa
ny

m
ay

,
in

th
e

fo
ll

ow
in

g
ci

rc
um

st
an

ce
s,

bu
y

ba
ck

it
s

ow
n

is
su

ed
an

d
ou

ts
ta

nd
in

g
sh

ar
es

in
ac

co
rd

an
ce

w
it

h
th

e
pr

oc
ed

ur
es

pr
ov

id
ed

fo
r

in
la

w
s,

ad
m

in
is

tr
at

iv
e

m
ea

su
re

s,
de

pa
rt

m
en

ta
l

re
gu

la
ti

on
s

an
d

th
es

e
A

rt
ic

le
s

of
A

ss
oc

ia
ti

on
,

an
d

su
bm

it
fo

r
ap

pr
ov

al
by

th
e

re
le

va
nt

S
ta

te
au

th
or

it
ie

s:

(1
)

ca
nc

el
la

ti
on

of
sh

ar
es

in
or

de
r

to
re

du
ce

it
s

ca
pi

ta
l;

(2
)

m
er

ge
r

w
it

h
an

ot
he

r
co

m
pa

ny
ho

ld
in

g
sh

ar
es

in
th

e
C

om
pa

ny
;

(3
)

aw
ar

d
sh

ar
es

to
th

e
st

af
f

of
th

e
C

om
pa

ny
;

�
� W
he

n
th

e
C

om
pa

ny
is

to
bu

y
ba

ck
sh

ar
es

be
ca

us
e

of
th

e
ci

rc
um

st
an

ce
s

(1
)

to
(3

)
se

t
ou

t
ab

ov
e,

pr
io

r
ap

pr
ov

al
sh

al
l

be
ob

ta
in

ed
in

sh
ar

eh
ol

d
er

s’
ge

n
er

al
m

ee
ti

n
g.

U
nd

er
th

e
ci

rc
um

st
an

ce
se

t
ou

t
in

(1
),

th
e

sh
ar

es
sh

al
l

be
ca

nc
el

le
d

w
it

hi
n

10
da

ys
of

bu
y-

ba
ck

;
U

nd
er

th
e

ci
rc

um
st

an
ce

s
se

t
ou

t
in

(2
),

(4
),

th
e

sh
ar

es
sh

al
l

be
tr

an
sf

er
re

d
or

ca
nc

el
le

d
w

it
hi

n
si

x
m

on
th

s
of

bu
y-

ba
ck

.
N

ot
m

or
e

th
an

5%
of

th
e

to
ta

l
is

su
ed

sh
ar

e
ca

pi
ta

l
of

th
e

C
om

pa
ny

sh
al

l
be

bo
ug

ht
ba

ck
by

th
e

C
om

pa
ny

un
de

r
th

e
ci

rc
um

st
an

ce
se

t
ou

t
in

(3
);

th
e

ca
pi

ta
l

us
ed

to
bu

y
ba

ck
sh

ar
es

sh
al

l
be

ou
t

of
th

e
af

te
r

ta
x

pr
of

it
.

T
he

bu
y

ba
ck

sh
ar

es
sh

al
l

be
tr

an
sf

er
re

d
to

th
e

st
af

f
w

it
hi

n
on

e
ye

ar
fr

om
th

e
da

te
of

bu
y

ba
ck

.
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st
in

g
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rt
ic
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s
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A

ss
oc

ia
ti

on
R

ev
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ed
A

rt
ic

le
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of
A
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rt
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he

C
om
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s
su
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di
ng
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so
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at

ed
co

m
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ni
es
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e
C
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)
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l
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t
at

an
y
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m

e
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an
y

m
an

ne
r

pr
ov

id
e

fi
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nc
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l
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st
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an
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rc
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op
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g
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rc
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se

th
e
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om
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ny

’s
sh
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ud
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g
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s
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m
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g
di

re
ct

ly
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di

re
ct

ly
li
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a
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of

th
e

pu
rc
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se

of
sh

ar
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.

T
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C
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ny
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d
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s
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id
ia

ri
es
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nc

lu
di

ng
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at
ed

co
m
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ni
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of

th
e

C
om
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)
sh

al
l
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t
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an

y
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m
e
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an

y
m
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ne

r
pr
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id

e
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l
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st
an
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fo

r
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e
pu
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e
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re
du

ci
ng
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re
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in
g

th
e

af
or
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en

ti
on

ed
pe
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s
of

th
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r
li

ab
il

it
y.

T
hi

s
A

rt
ic

le
sh

al
l

no
t

be
ap
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ic

ab
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ci

rc
um

st
an

ce
s
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st

at
ed
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A

rt
ic

le
43

.

A
rt

ic
le

41

T
he

C
om

pa
ny

or
it

s
su
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id

ia
ri

es
(i

nc
lu

di
ng

as
so

ci
at

ed
co

m
pa

ni
es

of
th

e
C

om
pa

ny
)

sh
al

l
no

t
at

an
y

ti
m

e
in

an
y

m
an

ne
r

pr
ov

id
e

fi
na

nc
ia

l
as

si
st

an
ce

to
an

yo
ne

pu
rc

ha
si

ng
or

pr
op

os
in

g
to

pu
rc

ha
se

th
e

C
om

pa
ny

’s
sh

ar
es

,
in

cl
u

d
in

g
b

u
t

n
ot
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m
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ed

to
fi

n
an

ci
al

as
si

st
an

ce
p

ro
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d
ed

in
th

e
fo

rm
of

le
n

d
in

g,
gu

ar
an

te
e

to
an

y
d

ir
ec

to
r,

su
p

er
vi

so
r

or
se

n
io

r
m

an
ag

em
en

t
to

p
u

rc
h

as
e

th
e

C
om

p
an

y’
s

sh
ar

es
.

P
er

so
ns

be
co

m
in

g
di

re
ct

ly
or

in
di

re
ct

ly
li

ab
le

as
a

re
su

lt
of

th
e

pu
rc

ha
se

of
sh

ar
es

ar
e

al
so

in
cl

ud
ed

.

T
he

C
om

pa
ny

an
d

it
s

su
bs

id
ia

ri
es

(i
nc

lu
di

ng
as

so
ci

at
ed

co
m

pa
ni

es
of

th
e

C
om

pa
ny

)
sh

al
l

no
t

at
an

y
ti

m
e

in
an

y
m

an
ne

r
pr

ov
id

e
fi

na
nc

ia
l

as
si

st
an

ce
fo

r
th

e
pu

rp
os

e
of

re
du

ci
ng

or
re

li
ev

in
g

th
e

af
or

em
en

ti
on

ed
pe

rs
on

s
of

th
ei

r
li

ab
il

it
y.

T
hi

s
A

rt
ic

le
sh

al
l

no
t

be
ap

pl
ic

ab
le

to
ci

rc
um

st
an

ce
s

as
st

at
ed

in
A

rt
ic

le
43

.

A
rt

ic
le

54

A
ny

sh
ar

eh
ol

de
r

w
ho

is
re

gi
st

er
ed

on
th

e
re

gi
st

er
of

sh
ar

eh
ol

de
rs

or
re

qu
es

ts
fo

r
hi

s
na

m
e

to
be

en
te

re
d

in
to

th
e

re
gi

st
er

of
sh

ar
eh

ol
de

rs
m

ay
ap

pl
y

to
th

e
C

om
pa

ny
fo

r
is

su
an

ce
of

a
re

pl
ac

em
en

t
ce

rt
if

ic
at

e
in

re
sp

ec
t

of
su

ch
sh

ar
es

(“
R

el
ev

an
t

S
ha

re
s”

)
if

hi
s

sh
ar

e
ce

rt
if

ic
at

e
(“

O
ri

gi
na

l
S

ha
re

C
er

ti
fi

ca
te

”)
is

lo
st

.

A
pp

li
ca

ti
on

s
fo

r
th

e
re

pl
ac

em
en

t
of

sh
ar

e
ce

rt
if

ic
at

es
fr

om
ho

ld
er

s
of

do
m

es
ti

c
sh

ar
es

w
ho

ha
ve

lo
st

th
ei

r
ce

rt
if

ic
at

es
sh

al
l

be
de

al
t

w
it

h
in

ac
co

rd
an

ce
w

it
h

A
rt

ic
le

14
4

of
th

e
C

om
pa

ny
L

aw
.

�
�

A
rt

ic
le

54

A
ny

sh
ar

eh
ol

de
r

w
ho

is
re

gi
st

er
ed

on
th

e
re

gi
st

er
of

sh
ar

eh
ol

de
rs

or
re

qu
es

ts
fo

r
hi

s
na

m
e

to
be

en
te

re
d

in
to

th
e

re
gi

st
er

of
sh

ar
eh

ol
de

rs
m

ay
ap

pl
y

to
th

e
C

om
pa

ny
fo

r
is

su
an

ce
of

a
re

pl
ac

em
en

t
ce

rt
if

ic
at

e
in

re
sp

ec
t

of
su

ch
sh

ar
es

(“
R

el
ev

an
t

S
ha

re
s”

)
if

hi
s

sh
ar

e
ce

rt
if

ic
at

e
(“

O
ri

gi
na

l
S

ha
re

C
er

ti
fi

ca
te

”)
is

lo
st

.

A
pp

li
ca

ti
on

s
fo

r
th

e
re

pl
ac

em
en

t
of

sh
ar

e
ce

rt
if

ic
at

es
fr

om
ho

ld
er

s
of

do
m

es
ti

c
sh

ar
es

w
ho

ha
ve

lo
st

th
ei

r
ce

rt
if

ic
at

es
sh

al
l

be
de

al
t

w
it

h
in

ac
co

rd
an

ce
w

it
h

re
le

va
n

t
re

q
u

ir
em

en
ts

of
th

e
C

om
pa

ny
L

aw
.

�
�

APPENDIX PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

– 19 –



E
xi

st
in

g
A

rt
ic

le
s

of
A

ss
oc

ia
ti

on
R

ev
is

ed
A

rt
ic

le
s

of
A

ss
oc

ia
ti

on

A
rt

ic
le

58

H
ol

de
rs

of
or

di
na

ry
sh

ar
es

of
th

e
C

om
pa

ny
sh

al
l

en
jo

y
th

e
fo

ll
ow

in
g

ri
gh

ts
:

(1
)

to
re

ce
iv

e
di

vi
de

nd
s

an
d

ot
he

r
pr

of
it

di
st

ri
bu

ti
on

s
in

pr
op

or
ti

on
to

th
ei

r
sh

ar
eh

ol
di

ng
s;

(2
)

to
re

qu
es

t,
co

nv
en

e,
ho

ld
,

pa
rt

ic
ip

at
e

or
au

th
or

iz
e

pr
ox

ie
s

to
at

te
nd

sh
ar

eh
ol

de
rs

’
m

ee
ti

ng
,

an
d

to
ex

er
ci

se
vo

ti
ng

ri
gh

ts
ac

co
rd

in
gl

y;

(3
)

to
su

pe
rv

is
e

an
d

co
nt

ro
l

th
e

C
om

pa
ny

’s
bu

si
ne

ss
ac

ti
vi

ti
es

,
an

d
m

ak
e

su
gg

es
ti

on
s

or
in

qu
ir

ie
s;

(4
)

to
tr

an
sf

er
,

gi
ft

or
en

cu
m

be
r

sh
ar

es
he

ld
by

it
in

ac
co

rd
an

ce
w

it
h

la
w

s,
ad

m
in

is
tr

at
iv

e
re

gu
la

ti
on

s
an

d
th

es
e

A
rt

ic
le

s
of

A
ss

oc
ia

ti
on

;

(5
)

to
ob

ta
in

re
le

va
nt

in
fo

rm
at

io
n

in
ac

co
rd

an
ce

w
it

h
th

es
e

A
rt

ic
le

s
of

A
ss

oc
ia

ti
on

,
w

hi
ch

sh
al

l
in

cl
ud

e:

(I
)

to
ob

ta
in

th
es

e
A

rt
ic

le
s

of
A

ss
oc

ia
ti

on
up

on
pa

ym
en

t
of

a
ch

ar
ge

to
co

ve
r

co
st

s;

A
rt

ic
le

58

H
ol

de
rs

of
or

di
na

ry
sh

ar
es

of
th

e
C

om
pa

ny
sh

al
l

en
jo

y
th

e
fo

ll
ow

in
g

ri
gh

ts
:

(1
)

to
re

ce
iv

e
di

vi
de

nd
s

an
d

ot
he

r
pr

of
it

di
st

ri
bu

ti
on

s
in

pr
op

or
ti

on
to

th
ei

r
sh

ar
eh

ol
di

ng
s;

(2
)

to
re

qu
es

t,
co

nv
en

e,
ho

ld
,

pa
rt

ic
ip

at
e

or
au

th
or

iz
e

pr
ox

ie
s

to
at

te
nd

sh
ar

eh
ol

de
rs

’
m

ee
ti

ng
,

an
d

to
ex

er
ci

se
vo

ti
ng

ri
gh

ts
ac

co
rd

in
gl

y;

(3
)

to
su

pe
rv

is
e

an
d

co
nt

ro
l

th
e

C
om

pa
ny

’s
bu

si
ne

ss
ac

ti
vi

ti
es

,
an

d
m

ak
e

su
gg

es
ti

on
s

or
in

qu
ir

ie
s

in
ac

co
rd

an
ce

w
it

h
th

e
la

w
;

(4
)

to
tr

an
sf

er
,

gi
ft

or
en

cu
m

be
r

sh
ar

es
he

ld
by

it
in

ac
co

rd
an

ce
w

it
h

la
w

s,
ad

m
in

is
tr

at
iv

e
re

gu
la

ti
on

s,
re

gu
la

to
ry

re
q

u
ir

em
en

ts
an

d
th

es
e

A
rt

ic
le

s
of

A
ss

oc
ia

ti
on

;

(5
)

to
ob

ta
in

re
le

va
nt

in
fo

rm
at

io
n

in
ac

co
rd

an
ce

w
it

h
th

es
e

A
rt

ic
le

s
of

A
ss

oc
ia

ti
on

,
w

hi
ch

sh
al

l
in

cl
ud

e:

(I
)

to
ob

ta
in

th
es

e
A

rt
ic

le
s

of
A

ss
oc

ia
ti

on
up

on
pa

ym
en

t
of

a
ch

ar
ge

to
co

ve
r

co
st

s;

APPENDIX PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

– 20 –



E
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st
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g
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s

of
A

ss
oc

ia
ti

on
R

ev
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ed
A

rt
ic

le
s
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A
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oc

ia
ti
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(I
I)

to
in

sp
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t
an

d
m

ak
e
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pi

es
,

up
on

pa
ym

en
t

of
re

as
on

ab
le

ch
ar

ge
s,

of
:
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)
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l
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s
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e
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st
er

of
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rs
;
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n
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e
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su
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an
d

ot
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r
se
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m
an
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en
t
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e
C
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,
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)
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es
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t
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d
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rm

er
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m
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d
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se
s;
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)
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l
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s
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of
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m
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;

(c
)
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ti
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al

it
y;

(d
)

pr
im

ar
y

an
d

al
l

ot
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r
pa
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im
e
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pa
ti

on
s

an
d
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(e
)
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en
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fi
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m

en
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d

th
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r
nu

m
be
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(i
ii

)
th

e
st
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us
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th

e
C

om
pa

ny
’

sh
ar

e
ca

pi
ta

l;

(i
v)

th
e

an
nu
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po
rt

;
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)

re
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s

sh
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g
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e
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eg
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e
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r
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lu
e,
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m

be
r

of
sh

ar
es

,
an

d
m
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ic
es
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t
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sh
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e
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e
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ar
as
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th
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e
C

om
pa

ny
th

er
ef

or
e;

an
d

(I
I)

to
in

sp
ec

t
an

d
m

ak
e

co
pi

es
,

up
on

pa
ym

en
t

of
re

as
on

ab
le

ch
ar

ge
s,

of
:

(i
)

al
l

pa
rt

s
of

th
e

re
gi

st
er

of
sh

ar
eh

ol
de

rs
;

(i
i)

pe
rs

on
al

in
fo

rm
at

io
n

of
th

e
di

re
ct

or
s,

su
pe

rv
is

or
s,

an
d

ot
he

r
se

ni
or

m
an

ag
em

en
t

of
th

e
C

om
pa

ny
,

in
cl

ud
in

g:

(a
)

pr
es

en
t

an
d

fo
rm

er
na

m
es

an
d

al
ia

se
s;

(b
)

pr
in

ci
pa

l
ad

dr
es

s
(p

la
ce

of
do

m
ic

il
e)

;

(c
)

na
ti

on
al

it
y;

(d
)

pr
im

ar
y

an
d

al
l

ot
he

r
pa

rt
-t

im
e

oc
cu

pa
ti

on
s

an
d

du
ti

es
;

(e
)

id
en

ti
fi

ca
ti

on
do

cu
m

en
ts

an
d

th
ei

r
nu

m
be

rs
;

(i
ii

)
th

e
st

at
us

of
th

e
C

om
pa

ny
’

sh
ar

e
ca

pi
ta

l;

(i
v)

th
e

an
nu

al
re

po
rt

;

(v
)

re
po

rt
s

sh
ow

in
g

th
e

ag
gr

eg
at

e
pa

r
va

lu
e,

nu
m

be
r

of
sh

ar
es

,a
nd

m
ax

im
um

an
d

m
in

im
um

pr
ic

es
pa

id
in

re
sp

ec
t

of
ea

ch
cl

as
s

of
sh

ar
es

bo
ug

ht
ba

ck
by

th
e

C
om

pa
ny

si
nc

e
th

e
la

st
fi

sc
al

ye
ar

as
w

el
l

as
al

l
th

e
ex

pe
ns

es
pa

id
by

th
e

C
om

pa
ny

th
er

ef
or

e;
an

d
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E
xi

st
in

g
A

rt
ic

le
s

of
A

ss
oc

ia
ti

on
R

ev
is

ed
A

rt
ic

le
s

of
A

ss
oc

ia
ti

on

(v
i)

m
in

ut
es

of
sh

ar
eh

ol
de

rs
’

m
ee

ti
ng

s,
bo

ar
d

re
so

lu
ti

on
s

an
d

su
pe

rv
is

or
s

re
so

lu
ti

on
s,

re
ce

ip
ts

of
th

e
C

om
pa

ny
’s

lo
an

no
te

s,
fi

na
nc

ia
l

re
po

rt
s;

(6
)

to
pa

rt
ic

ip
at

e
in

th
e

di
st

ri
bu

ti
on

of
th

e
C

om
pa

ny
’s

su
rp

lu
s

as
se

ts
ac

co
rd

in
g

to
th

ei
r

sh
ar

eh
ol

di
ng

w
he

n
th

e
C

om
pa

ny
is

te
rm

in
at

ed
or

li
qu

id
at

ed
;

(7
)

sh
ar

eh
ol

de
rs

ag
ai

ns
t

th
e

m
er

ge
rs

or
di

vi
si

on
s

of
th

e
C

om
pa

ny
ta

bl
ed

at
sh

ar
eh

ol
de

rs
’

m
ee

ti
ng

,
to

re
qu

es
t

th
e

C
om

pa
ny

to
bu

y
ba

ck
it

s
sh

ar
es

;

(8
)

ot
he

r
ri

gh
ts

gr
an

te
d

by
la

w
s,

ad
m

in
is

tr
at

iv
e

re
gu

la
ti

on
s,

de
pa

rt
m

en
ta

l
ru

le
s

an
d

th
es

e
A

rt
ic

le
s

of
A

ss
oc

ia
ti

on
.

(v
i)

m
in

ut
es

of
sh

ar
eh

ol
de

rs
’

m
ee

ti
ng

s,
bo

ar
d

re
so

lu
ti

on
s

an
d

su
pe

rv
is

or
s’

re
so

lu
ti

on
s,

re
ce

ip
ts

of
th

e
C

om
pa

ny
’s

lo
an

no
te

s,
fi

na
nc

ia
l

re
po

rt
s;

In
th

e
ev

en
t

th
at

an
y

le
ak

ag
e

of
th

e
ab

ov
e

in
fo

rm
at

io
n

b
y

sh
ar

eh
ol

d
er

s
w

h
o

ob
ta

in
ed

su
ch

in
fo

rm
at

io
n

in
ac

co
rd

an
ce

w
it

h
th

es
e

A
rt

ic
le

s
of

A
ss

oc
ia

ti
on

w
h

ic
h

re
su

lt
s

in
d

am
ag

es
to

th
e

C
om

p
an

y’
s

le
gi

ti
m

at
e

in
te

re
st

s,
su

ch
sh

ar
eh

ol
d

er
s

sh
al

lb
ea

r
th

e
co

m
p

en
sa

ti
on

li
ab

il
it

y
in

ac
co

rd
an

ce
w

it
h

th
e

la
w

fo
r

th
e

re
le

va
n

t
lo

ss
.

(6
)

to
pa

rt
ic

ip
at

e
in

th
e

di
st

ri
bu

ti
on

of
th

e
C

om
pa

ny
’s

su
rp

lu
s

as
se

ts
ac

co
rd

in
g

to
th

ei
r

sh
ar

eh
ol

di
ng

w
he

n
th

e
C

om
pa

ny
is

te
rm

in
at

ed
or

li
qu

id
at

ed
;

(7
)

sh
ar

eh
ol

de
rs

ag
ai

ns
t

th
e

m
er

ge
rs

or
di

vi
si

on
s

of
th

e
C

om
pa

ny
ta

bl
ed

at
sh

ar
eh

ol
de

rs
’

m
ee

ti
ng

,
to

re
qu

es
t

th
e

C
om

pa
ny

to
bu

y
ba

ck
it

s
sh

ar
es

;

(8
)

ot
he

r
ri

gh
ts

gr
an

te
d

by
la

w
s,

ad
m

in
is

tr
at

iv
e

re
gu

la
ti

on
s,

de
pa

rt
m

en
ta

l
ru

le
s

an
d

th
es

e
A

rt
ic

le
s

of
A

ss
oc

ia
ti

on
.

A
rt

ic
le

61

D
ir

ec
to

rs
,

su
pe

rv
is

or
s,

se
ni

or
m

an
ag

em
en

t
in

fr
in

gi
ng

la
w

s,
ad

m
in

is
tr

at
iv

e
re

gu
la

ti
on

s
or

th
es

e
A

rt
ic

le
s

of
A

ss
oc

ia
ti

on
w

hi
le

ex
ec

ut
in

g
th

ei
r

du
ti

es
,

re
su

lt
in

g
in

lo
ss

es
to

th
e

C
om

p
an

y,
or

w
he

re
ot

he
r

pe
rs

on
s

in
fr

in
ge

up
on

th
e

la
w

fu
lr

ig
ht

s
of

th
e

C
om

pa
ny

,r
es

ul
ti

ng
in

lo
ss

es
to

th
e

C
om

pa
ny

or
ot

h
er

p
er

so
n

s
in

fr
in

gi
n

g
on

th
e

le
ga

l
ri

gh
ts

of
th

e
C

om
p

an
y

re
su

lt
in

g
in

lo
ss

es
su

ff
er

ed
b

y
th

e
C

om
p

an
y

sh
ar

eh
ol

de
rs

ha
ve

th
e

ri
gh

t
to

re
so

lv
e

m
at

te
rs

ac
co

rd
in

g
to

re
la

te
d

pr
oc

ed
ur

es
pr

ov
id

ed
in

th
e

re
le

va
nt

la
w

s,
ad

m
in

is
tr

at
iv

e
re

gu
la

ti
on

s
an

d
th

es
e

A
rt

ic
le

s
of

A
ss

oc
ia

ti
on

.

A
rt

ic
le

61

D
ir

ec
to

rs
,

su
pe

rv
is

or
s,

se
ni

or
m

an
ag

em
en

t
in

fr
in

gi
ng

la
w

s,
ad

m
in

is
tr

at
iv

e
re

gu
la

ti
on

s
or

th
es

e
A

rt
ic

le
s

of
A

ss
oc

ia
ti

on
w

hi
le

ex
ec

ut
in

g
th

ei
r

du
ti

es
,

re
su

lt
in

g
in

d
am

ag
es

to
th

e
in

te
re

st
s

of
th

e
C

om
p

an
y

or
th

e
sh

ar
eh

ol
d

er
s;

or
w

he
re

ot
he

r
pe

rs
on

s
in

fr
in

ge
up

on
th

e
la

w
fu

l
ri

gh
ts

of
th

e
C

om
pa

ny
,

re
su

lt
in

g
in

lo
ss

es
to

th
e

C
om

pa
ny

,
sh

ar
eh

ol
de

rs
ha

ve
th

e
ri

gh
t

to
re

p
or

t
th

e
in

ci
d

en
t

d
ir

ec
tl

y
to

th
e

C
IR

C
,

an
d

re
so

lv
e

th
e

m
at

te
r

ac
co

rd
in

g
to

re
la

te
d

pr
oc

ed
ur

es
pr

ov
id

ed
in

th
e

re
le

va
nt

la
w

s,
ad

m
in

is
tr

at
iv

e
re

gu
la

ti
on

s
an

d
th

es
e

A
rt

ic
le

s
of

A
ss

oc
ia

ti
on

.
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E
xi

st
in

g
A

rt
ic

le
s

of
A

ss
oc

ia
ti

on
R

ev
is

ed
A

rt
ic

le
s

of
A

ss
oc

ia
ti

on

A
rt

ic
le

63

H
ol

de
rs

of
or

di
na

ry
sh

ar
es

of
th

e
C

om
pa

ny
sh

al
l

ha
ve

th
e

fo
ll

ow
in

g
ob

li
ga

ti
on

s:

(1
)

ab
id

e
by

th
e

re
le

va
nt

la
w

s,
ad

m
in

is
tr

at
iv

e
re

gu
la

ti
on

s
an

d
th

es
e

A
rt

ic
le

s
of

A
ss

oc
ia

ti
on

;
pr

ot
ec

t
th

e
C

om
pa

ny
’s

re
pu

ta
ti

on
an

d
su

pp
or

t
th

e
C

om
pa

ny
’s

bu
si

ne
ss

de
ve

lo
pm

en
t;

(2
)

co
nt

ri
bu

te
to

th
e

re
gi

st
er

ed
ca

pi
ta

l
ac

co
rd

in
g

to
th

e
am

ou
nt

of
sh

ar
es

su
bs

cr
ib

ed
fo

r
an

d
th

e
m

et
ho

d
of

pu
rc

ha
si

ng
su

ch
sh

ar
es

;

(3
)

be
ar

re
sp

on
si

bi
li

ty
fo

r
th

e
C

om
pa

ny
’s

de
bt

s
to

th
e

ex
te

nt
of

th
ei

r
sh

ar
eh

ol
di

ng
in

th
e

C
om

pa
ny

an
d,

un
le

ss
ac

co
rd

in
g

to
th

e
la

w
s

or
re

gu
la

ti
on

s,
sh

al
l

no
t

gi
ve

up
th

ei
r

sh
ar

es
;

(4
)

no
t

to
ab

us
e

ri
gh

ts
af

fo
rd

ed
to

sh
ar

eh
ol

de
rs

an
d

ha
rm

th
e

C
om

pa
ny

or
in

te
re

st
s

of
ot

he
r

sh
ar

eh
ol

de
rs

;
no

t
to

ab
us

e
th

e
C

om
pa

ny
’s

se
pa

ra
te

le
ga

l
ex

is
te

nc
e

or
th

e
li

m
it

ed
li

ab
il

it
y

of
sh

ar
eh

ol
de

rs
to

vi
ol

at
e

th
e

ri
gh

ts
of

th
e

C
om

pa
ny

’s
cr

ed
it

or
s;

S
ha

re
ho

ld
er

s
ab

us
in

g
sh

ar
eh

ol
de

rs
’

ri
gh

ts
an

d
re

su
lt

in
g

in
da

m
ag

e
to

th
e

C
om

pa
ny

or
ot

he
r

sh
ar

eh
ol

de
rs

sh
al

l
be

ar
th

e
co

m
pe

ns
at

io
n

re
sp

on
si

bi
li

ty
in

ac
co

rd
an

ce
w

it
h

la
w

s;

S
ha

re
ho

ld
er

s
ab

us
in

g
th

e
C

om
pa

ny
’s

se
pa

ra
te

le
ga

le
xi

st
en

ce
an

d
th

e
li

m
it

ed
li

ab
il

it
y

of
sh

ar
eh

ol
de

rs
,

av
oi

di
ng

de
bt

,
re

su
lt

in
g

in
se

ri
ou

s
da

m
ag

e
to

th
e

C
om

pa
ny

re
la

ti
on

sh
ip

w
it

h
it

s
cr

ed
it

or
s,

sh
al

l
be

ar
jo

in
t

re
sp

on
si

bi
li

ty
fo

r
th

e
C

om
pa

ny
’s

de
bt

;

A
rt

ic
le

63

H
ol

de
rs

of
or

di
na

ry
sh

ar
es

of
th

e
C

om
pa

ny
sh

al
l

ha
ve

th
e

fo
ll

ow
in

g
ob

li
ga

ti
on

s:

(1
)

ab
id

e
by

th
e

re
le

va
nt

la
w

s,
ad

m
in

is
tr

at
iv

e
re

gu
la

ti
on

s,
re

gu
la

to
ry

re
q

u
ir

em
en

ts
an

d
th

es
e

A
rt

ic
le

s
of

A
ss

oc
ia

ti
on

,
ex

er
ci

se
sh

ar
eh

ol
d

er
’s

ri
gh

ts
in

ac
co

rd
an

ce
w

it
h

th
e

la
w

;
pr

ot
ec

t
th

e
C

om
pa

ny
’s

re
pu

ta
ti

on
,

su
pp

or
t

th
e

C
om

pa
ny

’s
bu

si
ne

ss
de

ve
lo

pm
en

ta
nd

sh
al

ln
ot

d
ir

ec
tl

y
or

in
d

ir
ec

tl
y

in
te

rf
er

e
w

it
h

th
e

d
ec

is
io

n
m

ak
in

g
or

d
ai

ly
op

er
at

io
n

an
d

m
an

ag
em

en
t

of
th

e
C

om
p

an
y

co
n

d
u

ct
ed

ac
co

rd
in

g
to

th
e

la
w

;

(2
)

co
nt

ri
bu

te
to

th
e

re
gi

st
er

ed
ca

pi
ta

la
cc

or
di

ng
to

th
e

am
ou

nt
of

sh
ar

es
su

bs
cr

ib
ed

fo
r

an
d

th
e

m
et

ho
d

of
pu

rc
ha

si
ng

su
ch

sh
ar

es
;

(3
)

be
ar

re
sp

on
si

bi
li

ty
fo

r
th

e
C

om
pa

ny
’s

de
bt

s
to

th
e

ex
te

nt
of

th
ei

r
sh

ar
eh

ol
di

ng
in

th
e

C
om

pa
ny

an
d,

un
le

ss
ac

co
rd

in
g

to
th

e
la

w
s

or
re

gu
la

ti
on

s,
sh

al
l

no
t

gi
ve

up
th

ei
r

sh
ar

es
;

(4
)

no
t

to
ab

us
e

ri
gh

ts
af

fo
rd

ed
to

sh
ar

eh
ol

de
rs

an
d

ha
rm

th
e

C
om

pa
ny

or
in

te
re

st
s

of
ot

he
r

sh
ar

eh
ol

de
rs

;
no

t
to

ab
us

e
th

e
C

om
pa

ny
’s

se
pa

ra
te

le
ga

l
ex

is
te

nc
e

or
th

e
li

m
it

ed
li

ab
il

it
y

of
sh

ar
eh

ol
de

rs
to

vi
ol

at
e

th
e

ri
gh

ts
of

th
e

C
om

pa
ny

’s
cr

ed
it

or
s;

S
ha

re
ho

ld
er

s
ab

us
in

g
sh

ar
eh

ol
de

rs
’

ri
gh

ts
an

d
re

su
lt

in
g

in
da

m
ag

e
to

th
e

C
om

pa
ny

or
ot

he
r

sh
ar

eh
ol

de
rs

sh
al

l
be

ar
th

e
co

m
pe

ns
at

io
n

re
sp

on
si

bi
li

ty
in

ac
co

rd
an

ce
w

it
h

la
w

s;

S
ha

re
ho

ld
er

s
ab

us
in

g
th

e
C

om
pa

ny
’s

se
pa

ra
te

le
ga

l
ex

is
te

nc
e

an
d

th
e

li
m

it
ed

li
ab

il
it

y
of

sh
ar

eh
ol

de
rs

,
av

oi
di

ng
de

bt
,

re
su

lt
in

g
in

se
ri

ou
s

da
m

ag
e

to
th

e
C

om
pa

ny
re

la
ti

on
sh

ip
w

it
h

it
s

cr
ed

it
or

s,
sh

al
l

be
ar

jo
in

t
re

sp
on

si
bi

li
ty

fo
r

th
e

C
om

pa
ny

’s
de

bt
;
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E
xi

st
in

g
A

rt
ic

le
s

of
A

ss
oc

ia
ti

on
R

ev
is

ed
A

rt
ic

le
s

of
A

ss
oc

ia
ti

on

(5
)

u
n

le
ss

p
ri

or
ap

p
ro

va
l

of
th

e
C

IR
C

h
as

b
ee

n
ob

ta
in

ed
,

n
o

sh
ar

eh
ol

d
er

m
ay

h
ol

d
m

or
e

th
an

10
%

of
th

e
to

ta
l

sh
ar

e
ca

p
it

al
of

th
e

C
om

p
an

y
or

su
ch

ot
h

er
p

er
ce

n
ta

ge
re

co
gn

iz
ed

b
y

th
e

C
IR

C
(w

h
ic

h
ev

er
is

h
ig

h
er

).

If
an

y
sh

ar
eh

ol
d

er
,

w
it

h
ou

t
ob

ta
in

in
g

p
ri

or
ap

p
ro

va
l

of
th

e
C

IR
C

,
h

ol
d

s
a

n
u

m
b

er
of

sh
ar

es
th

at
ex

ce
ed

s
th

e
p

er
m

it
te

d
n

u
m

b
er

p
ro

vi
d

ed
ab

ov
e

(t
h

e
“E

xc
es

s
S

h
ar

es
”)

,
th

en
pr

io
r

to
ob

ta
in

in
g

th
e

ap
pr

ov
al

of
th

e
C

IR
C

in
ex

er
ci

si
ng

hi
s

ri
gh

ts
as

a
sh

ar
eh

ol
de

r
pr

es
cr

ib
ed

by
A

rt
ic

le
58

,
he

sh
al

l
be

su
bj

ec
t

to
th

e
fo

ll
ow

in
g

re
st

ri
ct

io
ns

in
re

sp
ec

t
of

th
e

E
xc

es
s

S
ha

re
s,

in
cl

ud
in

g
bu

t
no

t
li

m
it

ed
to

:

(i
)

th
e

E
xc

es
s

S
ha

re
s

do
no

t
ca

rr
y

an
y

vo
ti

ng
ri

gh
ts

at
th

e
ge

ne
ra

l
m

ee
ti

ng
or

an
y

cl
as

s
m

ee
ti

ng
of

sh
ar

eh
ol

de
rs

;
an

d

(i
i)

th
e

E
xc

es
s

S
ha

re
s

do
no

t
ca

rr
y

an
y

ri
gh

t
of

no
m

in
at

in
g

di
re

ct
or

s
an

d
su

pe
rv

is
or

s
pr

ov
id

ed
in

th
es

e
A

rt
ic

le
s

of
A

ss
oc

ia
ti

on
.

(5
)

an
y

co
n

tr
ib

u
te

d
ca

p
it

al
an

d
sh

ar
eh

ol
d

in
g

sh
al

l
co

m
p

ly
w

it
h

re
gu

la
to

ry
re

q
u

ir
em

en
ts

,
an

d
sh

ar
es

h
el

d
b

y
n

om
in

ee
s

or
at

a
ra

ti
o

h
ig

h
er

th
an

th
e

p
er

m
it

te
d

p
er

ce
n

ta
ge

sh
al

l
n

ot
b

e
al

lo
w

ed
.

If
th

e
co

n
tr

ib
u

ti
on

b
y

or
b

eh
av

io
rs

of
an

y
sh

ar
eh

ol
d

er
ar

e
in

vi
ol

at
io

n
of

la
w

s,
re

gu
la

ti
on

s
an

d
re

le
va

n
t

re
gu

la
to

ry
re

q
u

ir
em

en
ts

,
th

e
sh

ar
eh

ol
d

er
sh

al
l

n
ot

ex
er

ci
se

sh
ar

eh
ol

d
er

s’
ri

gh
ts

in
cl

u
d

in
g

th
e

vo
ti

n
g

ri
gh

t,
th

e
en

ti
tl

em
en

t
to

d
iv

id
en

d
s

an
d

th
e

ri
gh

t
to

n
om

in
at

e
ca

n
d

id
at

es
,

an
d

sh
al

l
u

n
d

er
ta

k
e

to
ac

ce
p

t
th

e
re

gu
la

to
ry

ac
ti

on
s

to
b

e
ta

k
en

b
y

th
e

C
IR

C
,

su
ch

as
th

e
re

st
ri

ct
io

n
s

on
sh

ar
eh

ol
d

er
s’

ri
gh

ts
an

d
th

e
or

d
er

to
tr

an
sf

er
sh

ar
eh

ol
d

in
g.

In
ve

st
or

w
h

o
h

ol
d

s
m

or
e

th
an

5%
of

th
e

is
su

ed
sh

ar
es

of
th

e
C

om
p

an
y

b
y

m
ea

n
s

of
tr

ad
in

g
th

ro
u

gh
th

e
st

oc
k

ex
ch

an
ge

s,
sh

al
l

ap
p

ly
fo

r
th

e
ap

p
ro

va
l

b
y

th
e

C
IR

C
w

it
h

in
fi

ve
d

ay
s

af
te

r
th

e
oc

cu
rr

en
ce

of
th

e
fa

ct
.

T
h

e
C

IR
C

sh
al

l
h

av
e

th
e

ri
gh

t
to

re
q

u
es

t
th

e
in

ve
st

or
w

h
o

d
o

n
ot

m
ee

t
th

e
re

le
va

n
t

q
u

al
if

ic
at

io
n

re
q

u
ir

em
en

ts
to

tr
an

sf
er

th
e

sh
ar

es
.

If
th

e
h

ol
d

in
g

of
a

n
u

m
b

er
of

sh
ar

es
th

at
ex

ce
ed

s
th

e
p

er
m

it
te

d
n

u
m

b
er

p
ro

vi
d

ed
ab

ov
e

(t
h

e
“E

xc
es

s
S

h
ar

es
”)

b
y

th
e

C
om

p
an

y’
s

sh
ar

eh
ol

d
er

s
is

n
ot

ap
p

ro
ve

d
b

y
th

e
C

IR
C

,t
he

n
pr

io
r

to
ob

ta
in

in
g

th
e

ap
pr

ov
al

of
th

e
C

IR
C

in
ex

er
ci

si
ng

hi
s

ri
gh

ts
as

a
sh

ar
eh

ol
de

r
pr

es
cr

ib
ed

by
A

rt
ic

le
58

,
he

sh
al

l
be

su
bj

ec
t

to
th

e
fo

ll
ow

in
g

re
st

ri
ct

io
ns

in
re

sp
ec

t
of

th
e

E
xc

es
s

S
ha

re
s,

in
cl

ud
in

g
bu

t
no

t
li

m
it

ed
to

:

(i
)

th
e

E
xc

es
s

S
ha

re
s

do
no

t
ca

rr
y

an
y

vo
ti

ng
ri

gh
ts

at
th

e
ge

ne
ra

l
m

ee
ti

ng
or

an
y

cl
as

s
m

ee
ti

ng
of

sh
ar

eh
ol

de
rs

;

(i
i)

th
e

E
xc

es
s

S
ha

re
s

do
no

t
ca

rr
y

an
y

ri
gh

t
of

no
m

in
at

in
g

di
re

ct
or

s
an

d
su

pe
rv

is
or

s
pr

ov
id

ed
in

th
es

e
A

rt
ic

le
s

of
A

ss
oc

ia
ti

on
;

an
d

(i
ii

)
th

e
E

xc
es

s
S

h
ar

es
d

o
n

ot
ca

rr
y

an
y

ri
gh

t
of

re
ce

iv
in

g
d

iv
id

en
d

s.
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E
xi

st
in

g
A

rt
ic

le
s

of
A

ss
oc

ia
ti

on
R

ev
is

ed
A

rt
ic

le
s

of
A

ss
oc

ia
ti

on

N
ot

w
it

hs
ta

nd
in

g
th

e
fo

re
go

in
g,

a
sh

ar
eh

ol
de

r
ho

ld
in

g
E

xc
es

s
S

ha
re

s
sh

al
l

no
t

be
su

bj
ec

t
to

an
y

re
st

ri
ct

io
ns

in
ex

er
ci

si
ng

hi
s

ri
gh

ts
un

de
r

A
rt

ic
le

s
58

(1
)

an
d

58
(6

).

(6
)

pe
rs

on
s

ho
ld

in
g

th
e

C
om

pa
ny

’s
fo

re
ig

n
sh

ar
es

(o
th

er
th

an
ap

pr
ov

ed
cl

ea
ri

ng
ho

us
es

by
H

on
g

K
on

g
la

w
s

or
ot

he
r

re
pr

es
en

ta
ti

ve
s

of
th

e
sa

m
e

(“
R

ec
og

ni
ze

d
C

le
ar

in
g

H
ou

se
”)

),
sh

al
l

in
fo

rm
th

e
C

om
pa

ny
’s

sh
ar

e
re

gi
st

ra
r

in
ti

m
e,

an
d

re
po

rt
to

th
e

bo
ar

d
of

di
re

ct
or

s
of

th
e

C
om

pa
ny

fo
r

re
co

rd
w

he
n

th
er

e
ar

e
an

y
ch

an
ge

s
in

th
ei

r
le

ga
l

re
pr

es
en

ta
ti

ve
,

co
m

pa
ny

na
m

e,
bu

si
ne

ss
ad

dr
es

s,
bu

si
ne

ss
sc

op
e,

or
ot

he
r

m
aj

or
ev

en
ts

.
In

re
sp

ec
t

of
a

R
ec

og
ni

ze
d

C
le

ar
in

g
H

ou
se

,
w

he
n

it
s

au
th

or
iz

ed
si

gn
at

or
ie

s,
co

m
pa

ny
na

m
e

or
ad

dr
es

s
ch

an
ge

,
it

sh
al

l
in

fo
rm

th
e

C
om

pa
ny

’s
re

gi
st

ra
r

in
ti

m
e;

an
d

(7
)

ot
he

r
ob

li
ga

ti
on

s
st

ip
ul

at
ed

in
la

w
s,

ad
m

in
is

tr
at

iv
e

re
gu

la
ti

on
s

an
d

th
es

e
A

rt
ic

le
s

of
A

ss
oc

ia
ti

on
.

O
th

er
th

an
th

e
co

nd
it

io
ns

ag
re

ed
to

by
or

di
na

ry
sh

ar
eh

ol
de

rs
at

th
e

ti
m

e
of

su
bs

cr
ip

ti
on

,
or

di
na

ry
sh

ar
eh

ol
de

rs
sh

al
l

no
t

be
su

bj
ec

t
to

ad
di

ti
on

al
co

nd
it

io
ns

un
il

at
er

al
ly

im
po

se
d

th
er

ea
ft

er
.

N
ot

w
it

hs
ta

nd
in

g
th

e
fo

re
go

in
g,

a
sh

ar
eh

ol
de

r
ho

ld
in

g
E

xc
es

s
S

ha
re

s
sh

al
l

no
t

be
su

bj
ec

t
to

an
y

re
st

ri
ct

io
ns

in
ex

er
ci

si
ng

hi
s

ri
gh

ts
un

de
r

A
rt

ic
le

58
(6

).

In
th

e
ev

en
t

th
at

th
e

h
ol

d
in

g
of

th
e

E
xc

es
s

S
h

ar
es

b
y

th
e

C
om

p
an

y’
s

sh
ar

eh
ol

d
er

s
is

n
ot

ap
p

ro
ve

d
b

y
th

e
C

IR
C

,
su

ch
sh

ar
eh

ol
d

er
s

sh
al

l
tr

an
sf

er
th

e
E

xc
es

s
S

h
ar

es
w

it
h

in
th

e
ti

m
e

p
er

io
d

as
st

ip
u

la
te

d
b

y
th

e
C

IR
C

fr
om

th
e

d
at

e
of

d
is

ap
p

ro
va

l
b

y
th

e
C

IR
C

.

(6
)

pe
rs

on
s

ho
ld

in
g

th
e

C
om

pa
ny

’s
fo

re
ig

n
sh

ar
es

(o
th

er
th

an
ap

pr
ov

ed
cl

ea
ri

ng
ho

us
es

by
H

on
g

K
on

g
la

w
s

or
ot

he
r

re
pr

es
en

ta
ti

ve
s

of
th

e
sa

m
e

(“
R

ec
og

ni
ze

d
C

le
ar

in
g

H
ou

se
”)

),
sh

al
l

in
fo

rm
th

e
C

om
pa

ny
’s

sh
ar

e
re

gi
st

ra
r

in
ti

m
e,

an
d

re
po

rt
to

th
e

bo
ar

d
of

di
re

ct
or

s
of

th
e

C
om

pa
ny

fo
r

re
co

rd
w

he
n

th
er

e
ar

e
an

y
ch

an
ge

s
in

th
ei

r
le

ga
l

re
pr

es
en

ta
ti

ve
,

co
m

pa
ny

na
m

e,
bu

si
ne

ss
ad

dr
es

s,
bu

si
ne

ss
sc

op
e,

or
ot

he
r

m
aj

or
ev

en
ts

.
In

re
sp

ec
t

of
a

R
ec

og
ni

ze
d

C
le

ar
in

g
H

ou
se

,
w

he
n

it
s

au
th

or
iz

ed
si

gn
at

or
ie

s,
co

m
pa

ny
na

m
e

or
ad

dr
es

s
ch

an
ge

,
it

sh
al

l
in

fo
rm

th
e

C
om

pa
ny

’s
re

gi
st

ra
r

in
ti

m
e;

an
d

(7
)

sh
ar

eh
ol

d
er

s
sh

al
l

su
p

p
or

t
th

e
C

om
p

an
y

to
im

p
ro

ve
it

s
so

lv
en

cy
w

h
en

th
e

C
om

p
an

y
fa

il
s

to
m

ee
t

th
e

re
gu

la
to

ry
re

q
u

ir
em

en
ts

;

(8
)

ob
ey

an
d

im
p

le
m

en
t

th
e

re
so

lu
ti

on
s

p
as

se
d

at
th

e
sh

ar
eh

ol
d

er
s’

ge
n

er
al

m
ee

ti
n

g;

(9
)

co
op

er
at

e
w

it
h

re
gu

la
to

ry
au

th
or

it
ie

s
to

ca
rr

y
ou

t
in

ve
st

ig
at

io
n

s
an

d
ri

sk
d

is
p

os
it

io
n

w
h

en
ri

sk
ev

en
ts

or
se

ri
ou

s
n

on
-c

om
p

li
an

ce
ac

ti
vi

ti
es

co
n

ce
rn

in
g

th
e

C
om

p
an

y
oc

cu
r;

(1
0)

n
ot

to
d

am
ag

e
th

e
in

te
re

st
s

of
ot

h
er

sh
ar

eh
ol

d
er

s
an

d
th

e
C

om
p

an
y

an
d

n
ot

to
ag

re
e

th
at

th
e

p
le

d
ge

e
or

th
e

af
fi

li
at

ed
p

ar
ti

es
sh

al
l

ex
er

ci
se

th
e

vo
ti

n
g

ri
gh

ts
w

h
en

an
y

sh
ar

eh
ol

d
er

p
le

d
ge

s
th

e
sh

ar
es

of
th

e
C

om
p

an
y;
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E
xi

st
in

g
A

rt
ic

le
s

of
A

ss
oc

ia
ti

on
R

ev
is

ed
A

rt
ic

le
s

of
A

ss
oc

ia
ti

on

(1
1)

ot
he

r
ob

li
ga

ti
on

s
st

ip
ul

at
ed

in
la

w
s,

ad
m

in
is

tr
at

iv
e

re
gu

la
ti

on
s

an
d

th
es

e
A

rt
ic

le
s

of
A

ss
oc

ia
ti

on
.

O
th

er
th

an
th

e
co

nd
it

io
ns

ag
re

ed
to

by
or

di
na

ry
sh

ar
eh

ol
de

rs
at

th
e

ti
m

e
of

su
bs

cr
ip

ti
on

,
or

di
na

ry
sh

ar
eh

ol
de

rs
sh

al
l

no
t

be
su

bj
ec

t
to

ad
di

ti
on

al
co

nd
it

io
ns

un
il

at
er

al
ly

im
po

se
d

th
er

ea
ft

er
.

A
rt

ic
le

64

S
ha

re
ho

ld
er

s
ho

ld
in

g
5%

or
m

or
e

of
th

e
C

om
pa

ny
’s

sh
ar

es
p

le
d

gi
n

g
th

ei
r

sh
ar

es
sh

al
l

re
po

rt
in

w
ri

ti
ng

to
th

e
C

om
pa

ny
on

th
e

sa
m

e
da

y
th

is
fa

ct
ta

ki
ng

pl
ac

e.

If
an

y
co

nn
ec

te
d

re
la

ti
on

sh
ip

ex
is

ts
be

tw
ee

n
sh

ar
eh

ol
de

rs
ho

ld
in

g
5%

or
m

or
e

of
th

e
C

om
pa

ny
’s

sh
ar

es
,

su
ch

sh
ar

eh
ol

de
rs

sh
al

l
re

po
rt

in
w

ri
ti

ng
to

th
e

bo
ar

d
of

di
re

ct
or

s
w

it
hi

n
tw

o
w

or
ki

ng
da

ys
fr

om
th

e
da

te
on

w
hi

ch
su

ch
re

la
ti

on
sh

ip
ta

ke
s

pl
ac

e.

T
he

C
om

pa
ny

sh
al

l
no

t
fr

ee
ze

or
ot

he
rw

is
e

im
pa

ir
an

y
ri

gh
t

of
an

y
pe

rs
on

fo
r

th
e

re
as

on
th

at
th

e
pe

rs
on

fa
il

s
to

di
sc

lo
se

th
at

he
di

re
ct

ly
or

in
di

re
ct

ly
en

jo
ys

ri
gh

ts
at

ta
ch

ed
to

th
e

sh
ar

es
of

th
e

C
om

pa
ny

.

A
rt

ic
le

64

In
ad

d
it

io
n

to
th

e
re

q
u

ir
em

en
ts

se
t

fo
rt

h
in

A
rt

ic
le

63
,

sh
ar

eh
ol

de
rs

ho
ld

in
g

5%
or

m
or

e
of

th
e

C
om

pa
ny

’s
sh

ar
es

w
it

h
vo

ti
n

g
ri

gh
ts

sh
al

l
al

so
u

n
d

er
ta

k
e

th
e

fo
ll

ow
in

g
ob

li
ga

ti
on

s:

(1
)

no
ti

fy
th

e
C

om
pa

ny
in

w
ri

ti
ng

on
th

e
da

y
of

oc
cu

rr
en

ce
w

h
er

e
th

e
sh

ar
es

of
th

e
C

om
p

an
y

h
el

d
ar

e
in

vo
lv

ed
in

li
ti

ga
ti

on
,

ar
b

it
ra

ti
on

,
p

le
d

ge
s

or
re

le
as

e
of

p
le

d
ge

s;

(2
)

if
an

y
co

nn
ec

te
d

re
la

ti
on

sh
ip

ex
is

ts
be

tw
ee

n
sh

ar
eh

ol
de

rs
ho

ld
in

g
5%

or
m

or
e

of
th

e
C

om
pa

ny
’s

sh
ar

es
,

su
ch

sh
ar

eh
ol

de
rs

sh
al

l
re

po
rt

in
w

ri
ti

ng
to

th
e

bo
ar

d
of

di
re

ct
or

s
of

th
e

C
om

pa
ny

w
it

hi
n

fi
ve

w
or

ki
ng

da
ys

fr
om

th
e

da
te

on
w

hi
ch

su
ch

re
la

ti
on

sh
ip

ta
ke

s
pl

ac
e,

co
n

ta
in

in
g

at
le

as
t

th
e

n
am

e
of

th
e

co
n

n
ec

te
d

sh
ar

eh
ol

d
er

s
an

d
an

ov
er

vi
ew

of
th

e
co

n
n

ec
te

d
re

la
ti

on
sh

ip
;

(3
)

sh
al

l
fa

it
h

fu
ll

y
n

ot
if

y
th

e
C

om
p

an
y

of
in

fo
rm

at
io

n
on

th
e

co
n

tr
ol

li
n

g
sh

ar
eh

ol
d

er
an

d
d

e
fa

ct
o

co
n

tr
ol

le
r;

if
th

er
e

is
an

y
ch

an
ge

in
th

e
co

n
tr

ol
li

n
g

sh
ar

eh
ol

d
er

an
d

d
e

fa
ct

o
co

n
tr

ol
le

r,
n

ot
if

y
th

e
C

om
p

an
y

in
w

ri
ti

n
g

of
su

ch
ch

an
ge

s
as

w
el

l
as

af
fi

li
at

ed
p

ar
ti

es
an

d
th

e
co

n
n

ec
te

d
re

la
ti

on
sh

ip
w

it
h

in
fi

ve
w

or
k

in
g

d
ay

s
u

p
on

th
e

oc
cu

rr
en

ce
of

th
os

e
ch

an
ge

s,
an

d
p

er
fo

rm
p

ro
ce

d
u

re
s

as
sp

ec
if

ie
d

in
re

gu
la

ti
on

s;
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E
xi

st
in

g
A

rt
ic

le
s

of
A

ss
oc

ia
ti

on
R

ev
is

ed
A

rt
ic

le
s

of
A

ss
oc

ia
ti

on

(4
)

n
ot

if
y

th
e

C
om

p
an

y
in

w
ri

ti
n

g
w

it
h

in
fi

ft
ee

n
w

or
k

in
g

d
ay

s
u

p
on

th
e

oc
cu

rr
en

ce
of

a
m

er
ge

r,
se

p
ar

at
io

n
,

d
is

so
lu

ti
on

,
b

an
k

ru
p

tc
y,

cl
os

in
g

d
ow

n
,

ta
k

eo
ve

r
an

d
ot

h
er

m
at

er
ia

l
m

at
te

rs
or

ch
an

ge
s

in
it

s
le

ga
l

re
p

re
se

n
ta

ti
ve

,
co

m
p

an
y

n
am

e,
si

te
fo

r
b

u
si

n
es

s
op

er
at

io
n

,
b

u
si

n
es

s
sc

op
e

an
d

ot
h

er
m

at
er

ia
l

m
at

te
rs

.

U
n

le
ss

ot
h

er
w

is
e

st
ip

u
la

te
d

b
y

la
w

s,
ad

m
in

is
tr

at
iv

e
re

gu
la

ti
on

s
or

re
gu

la
to

ry
re

q
u

ir
em

en
ts

,
th

e
C

om
pa

ny
sh

al
l

no
t

fr
ee

ze
or

ot
he

rw
is

e
im

pa
ir

an
y

ri
gh

t
of

an
y

pe
rs

on
fo

r
th

e
re

as
on

th
at

th
e

pe
rs

on
fa

il
s

to
di

sc
lo

se
th

at
he

di
re

ct
ly

or
in

di
re

ct
ly

en
jo

ys
ri

gh
ts

at
ta

ch
ed

to
th

e
sh

ar
es

of
th

e
C

om
pa

ny
.

A
rt

ic
le

65

T
h

e
C

om
p

an
y’

s
co

n
tr

ol
li

n
g

sh
ar

eh
ol

d
er

(a
s

d
ef

in
ed

in
A

rt
ic

le
67

),
d

e
fa

ct
o

co
n

tr
ol

le
r

(a
s

d
ef

in
ed

in
A

rt
ic

le
68

)
sh

al
l

no
t

m
ak

e
us

e
of

it
s

co
nn

ec
te

d
re

la
ti

on
sh

ip
to

ha
rm

th
e

C
om

pa
ny

’s
in

te
re

st
s.

S
ha

re
ho

ld
er

s
co

nt
ra

ve
ni

ng
th

e
re

gu
la

ti
on

s
re

su
lt

in
g

in
th

e
C

om
pa

ny
su

ff
er

in
g

lo
ss

es
sh

al
l

co
m

pe
ns

at
e

th
e

C
om

pa
ny

.

T
he

C
om

pa
ny

’s
co

nt
ro

ll
in

g
sh

ar
eh

ol
de

r
an

d
de

fa
ct

o
co

nt
ro

ll
er

ow
es

a
du

ty
of

ho
no

ur
to

th
e

C
om

pa
ny

an
d

th
e

C
om

pa
ny

’s
ot

he
r

sh
ar

eh
ol

de
rs

.
T

he
co

nt
ro

ll
in

g
sh

ar
eh

ol
de

r
m

us
t

st
ri

ct
ly

co
m

pl
y

th
e

la
w

s
in

ex
er

ci
si

ng
it

s
ri

gh
ts

as
ca

pi
ta

l
co

nt
ri

bu
to

r.
C

on
tr

ol
li

ng
sh

ar
eh

ol
de

rs
m

us
t

no
t

us
e

di
st

ri
bu

ti
on

of
di

vi
de

nd
s,

re
or

ga
ni

za
ti

on
of

as
se

ts
,

ex
te

rn
al

in
ve

st
m

en
ts

,
ca

pi
ta

l
co

ns
um

pt
io

n,
lo

an
s

an
d

gu
ar

an
te

es
et

c.
,

an
d

sh
al

l
no

t
ex

pl
oi

t
th

ei
r

po
si

ti
on

to
ha

rm
th

e
C

om
pa

ny
or

ot
he

r
sh

ar
eh

ol
de

rs
.

A
rt

ic
le

65

T
h

e
C

om
p

an
y’

s
sh

ar
eh

ol
d

er
s

sh
al

l
no

t
m

ak
e

us
e

of
it

s
co

nn
ec

te
d

re
la

ti
on

sh
ip

to
ha

rm
th

e
C

om
pa

ny
’s

in
te

re
st

s.
S

ha
re

ho
ld

er
s

co
nt

ra
ve

ni
ng

th
e

re
gu

la
ti

on
s

re
su

lt
in

g
in

th
e

C
om

pa
ny

su
ff

er
in

g
lo

ss
es

sh
al

l
co

m
pe

ns
at

e
th

e
C

om
pa

ny
.

T
he

C
om

pa
ny

’s
co

nt
ro

ll
in

g
sh

ar
eh

ol
de

r
an

d
de

fa
ct

o
co

nt
ro

ll
er

ow
es

a
du

ty
of

ho
no

ur
to

th
e

C
om

pa
ny

an
d

th
e

C
om

pa
ny

’s
ot

he
r

sh
ar

eh
ol

de
rs

.
T

he
co

nt
ro

ll
in

g
sh

ar
eh

ol
de

r
m

us
t

st
ri

ct
ly

co
m

pl
y

w
it

h
th

e
la

w
s

in
ex

er
ci

si
ng

it
s

ri
gh

ts
as

ca
pi

ta
l

co
nt

ri
bu

to
r.

C
on

tr
ol

li
ng

sh
ar

eh
ol

de
rs

m
us

t
no

t
us

e
di

st
ri

bu
ti

on
of

di
vi

de
nd

s,
re

or
ga

ni
za

ti
on

of
as

se
ts

,
ex

te
rn

al
in

ve
st

m
en

ts
,c

ap
it

al
co

ns
um

pt
io

n,
lo

an
s

an
d

gu
ar

an
te

es
,u

se
of

in
su

ra
n

ce
fu

n
d

s,
co

n
n

ec
te

d
tr

an
sa

ct
io

n
s

et
c.

,a
nd

sh
al

ln
ot

ex
pl

oi
tt

he
ir

po
si

ti
on

to
ha

rm
th

e
C

om
pa

ny
or

ot
he

r
sh

ar
eh

ol
de

rs
.
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E
xi

st
in

g
A

rt
ic

le
s

of
A

ss
oc

ia
ti

on
R

ev
is

ed
A

rt
ic

le
s

of
A

ss
oc

ia
ti

on

A
rt

ic
le

70

T
he

sh
ar

eh
ol

de
rs

’
ge

ne
ra

l
m

ee
ti

ng
sh

al
l

ex
er

ci
se

th
e

fo
ll

ow
in

g
fu

nc
ti

on
s

an
d

po
w

er
s:

(1
)

to
de

te
rm

in
e

th
e

bu
si

ne
ss

po
li

ci
es

an
d

in
ve

st
m

en
t

pl
an

s
of

th
e

C
om

pa
ny

;

(2
)

to
el

ec
t

an
d

re
pl

ac
e

di
re

ct
or

s
an

d
to

de
te

rm
in

e
m

at
te

rs
re

la
ti

ng
to

th
e

re
m

un
er

at
io

n
of

th
e

di
re

ct
or

s;

(3
)

to
el

ec
t

an
d

re
pl

ac
e

th
e

su
pe

rv
is

or
s

ot
he

r
th

an
th

os
e

re
pr

es
en

ti
ng

em
pl

oy
ee

s
of

th
e

C
om

pa
ny

an
d

to
de

te
rm

in
e

m
at

te
rs

co
nc

er
ni

ng
th

e
re

m
un

er
at

io
n

of
su

pe
rv

is
or

s;

(4
)

to
co

ns
id

er
an

d
ap

pr
ov

e
th

e
re

po
rt

s
of

th
e

bo
ar

d
of

di
re

ct
or

s;

(5
)

to
co

ns
id

er
an

d
ap

pr
ov

e
th

e
re

po
rt

s
of

th
e

su
pe

rv
is

or
y

co
m

m
it

te
e;

(6
)

to
co

ns
id

er
an

d
ap

pr
ov

e
th

e
C

om
pa

ny
’s

an
nu

al
fi

na
nc

ia
l

bu
dg

et
an

d
fi

na
l

ac
co

un
t

pr
op

os
al

s;

(7
)

to
ex

am
in

e
an

d
ap

pr
ov

e
th

e
C

om
pa

ny
’s

pr
of

it
s

di
st

ri
bu

ti
on

pl
an

s
an

d
lo

ss
re

co
ve

ry
pl

an
s;

(8
)

to
pa

ss
re

so
lu

ti
on

s
re

la
ti

ng
to

th
e

in
cr

ea
se

or
re

du
ct

io
n

of
th

e
C

om
pa

ny
’s

re
gi

st
er

ed
ca

pi
ta

l;

(9
)

to
pa

ss
re

so
lu

ti
on

s
re

la
ti

ng
to

m
at

te
rs

su
ch

as
th

e
m

er
ge

r,
di

vi
si

on
,

di
ss

ol
ut

io
n

or
li

qu
id

at
io

n
of

th
e

C
om

pa
ny

;

(1
0)

to
pa

ss
re

so
lu

ti
on

s
re

la
ti

ng
to

th
e

is
su

an
ce

of
bo

nd
s

by
th

e
C

om
pa

ny
;

A
rt

ic
le

70

T
he

sh
ar

eh
ol

de
rs

’
ge

ne
ra

l
m

ee
ti

ng
sh

al
l

ex
er

ci
se

th
e

fo
ll

ow
in

g
fu

nc
ti

on
s

an
d

po
w

er
s:

(1
)

to
de

te
rm

in
e

th
e

bu
si

ne
ss

po
li

ci
es

an
d

in
ve

st
m

en
t

pl
an

s
of

th
e

C
om

pa
ny

;

(2
)

to
el

ec
ta

nd
re

pl
ac

e
di

re
ct

or
s

an
d

to
de

te
rm

in
e

m
at

te
rs

re
la

ti
ng

to
th

e
re

m
un

er
at

io
n

of
th

e
di

re
ct

or
s;

(3
)

to
el

ec
t

an
d

re
pl

ac
e

th
e

su
pe

rv
is

or
s

ot
he

r
th

an
th

os
e

re
pr

es
en

ti
ng

em
pl

oy
ee

s
of

th
e

C
om

pa
ny

an
d

to
de

te
rm

in
e

m
at

te
rs

co
nc

er
ni

ng
th

e
re

m
un

er
at

io
n

of
su

pe
rv

is
or

s;

(4
)

to
co

ns
id

er
an

d
ap

pr
ov

e
th

e
re

po
rt

s
of

th
e

bo
ar

d
of

di
re

ct
or

s;

(5
)

to
co

ns
id

er
an

d
ap

pr
ov

e
th

e
re

po
rt

s
of

th
e

su
pe

rv
is

or
y

co
m

m
it

te
e;

(6
)

to
co

ns
id

er
an

d
ap

pr
ov

e
th

e
C

om
pa

ny
’s

an
nu

al
fi

na
nc

ia
l

bu
dg

et
an

d
fi

na
l

ac
co

un
t

pr
op

os
al

s;

(7
)

to
ex

am
in

e
an

d
ap

pr
ov

e
th

e
C

om
pa

ny
’s

pr
of

it
s

di
st

ri
bu

ti
on

pl
an

s
an

d
lo

ss
re

co
ve

ry
pl

an
s;

(8
)

to
pa

ss
re

so
lu

ti
on

s
re

la
ti

ng
to

th
e

in
cr

ea
se

or
re

du
ct

io
n

of
th

e
C

om
pa

ny
’s

re
gi

st
er

ed
ca

pi
ta

l;

(9
)

to
pa

ss
re

so
lu

ti
on

s
re

la
ti

ng
to

m
at

te
rs

su
ch

as
th

e
m

er
ge

r,
di

vi
si

on
,

di
ss

ol
ut

io
n

or
li

qu
id

at
io

n
of

th
e

C
om

pa
ny

;

(1
0)

to
pa

ss
re

so
lu

ti
on

s
re

la
ti

ng
to

th
e

is
su

an
ce

of
bo

nd
s

or
ot

h
er

se
cu

ri
ti

es
by

th
e

C
om

pa
ny

or
th

e
li

st
in

g
of

th
e

C
om

p
an

y;
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E
xi

st
in

g
A

rt
ic

le
s

of
A

ss
oc

ia
ti

on
R

ev
is

ed
A

rt
ic

le
s

of
A

ss
oc

ia
ti

on

(1
1)

to
pa

ss
re

so
lu

ti
on

s
on

th
e

ap
po

in
tm

en
t,

di
sm

is
sa

l
or

di
sc

on
ti

nu
at

io
n

of
en

ga
ge

m
en

t
of

ac
co

un
ti

ng
fi

rm
s;

(1
2)

to
am

en
d

th
es

e
A

rt
ic

le
s

of
A

ss
oc

ia
ti

on
;

(1
3)

to
co

ns
id

er
pr

op
os

al
s

ra
is

ed
by

sh
ar

eh
ol

de
r(

s)
,

in
di

vi
du

al
ly

or
co

ll
ec

ti
ve

ly
re

pr
es

en
ti

ng
ov

er
3%

of
th

e
C

om
pa

ny
’s

vo
ti

ng
sh

ar
es

;

(1
4)

to
co

ns
id

er
m

at
te

rs
re

la
ti

ng
to

th
e

C
om

pa
ny

’s
tr

an
sa

ct
io

n
of

pu
rc

ha
se

or
se

ll
of

m
aj

or
as

se
ts

w
it

hi
n

on
e

ye
ar

w
it

h
th

e
tr

an
sa

ct
io

n
am

ou
nt

ex
ce

ed
s

30
%

of
th

e
la

te
st

au
di

te
d

to
ta

l
as

se
ts

of
th

e
C

om
pa

ny
;

(1
5)

to
co

ns
id

er
an

d
ap

pr
ov

e
m

at
te

rs
re

la
ti

ng
to

th
e

ch
an

ge
s

in
th

e
us

e
of

pr
oc

ee
ds

fr
om

sh
ar

e
of

fe
ri

ng
s;

(1
6)

to
co

ns
id

er
sh

ar
e

in
ce

nt
iv

es
sc

he
m

es
;

(1
1)

to
pa

ss
re

so
lu

ti
on

s
on

th
e

ap
po

in
tm

en
t,

di
sm

is
sa

l
or

di
sc

on
ti

nu
at

io
n

of
en

ga
ge

m
en

t
of

ac
co

un
ti

ng
fi

rm
s

re
sp

on
si

b
le

fo
r

p
er

fo
rm

in
g

re
gu

la
r

an
d

st
at

u
to

ry
au

d
it

s
to

th
e

fi
n

an
ci

al
re

p
or

ts
of

th
e

C
om

p
an

y;

(1
2)

to
am

en
d

th
es

e
A

rt
ic

le
s

of
A

ss
oc

ia
ti

on
an

d
d

el
ib

er
at

e
th

e
p

ro
ce

d
u

ra
l

ru
le

s
of

th
e

ge
n

er
al

m
ee

ti
n

gs
,

th
e

b
oa

rd
of

d
ir

ec
to

rs
an

d
th

e
su

p
er

vi
so

ry
co

m
m

it
te

e;

(1
3)

to
co

ns
id

er
pr

op
os

al
s

ra
is

ed
by

sh
ar

eh
ol

de
r(

s)
,

in
di

vi
du

al
ly

or
co

ll
ec

ti
ve

ly
re

pr
es

en
ti

ng
ov

er
3%

of
th

e
C

om
pa

ny
’s

vo
ti

ng
sh

ar
es

;

(1
4)

to
co

ns
id

er
m

at
te

rs
re

la
ti

ng
to

th
e

C
om

pa
ny

’s
tr

an
sa

ct
io

n
of

pu
rc

ha
se

or
se

ll
of

m
aj

or
as

se
ts

w
it

hi
n

on
e

ye
ar

w
it

h
th

e
tr

an
sa

ct
io

n
am

ou
nt

ex
ce

ed
s

30
%

of
th

e
la

te
st

au
di

te
d

to
ta

l
as

se
ts

of
th

e
C

om
pa

ny
;

(1
5)

to
co

ns
id

er
an

d
ap

pr
ov

e
m

at
te

rs
re

la
ti

ng
to

th
e

ch
an

ge
s

in
th

e
us

e
of

pr
oc

ee
ds

fr
om

sh
ar

e
of

fe
ri

ng
s;

(1
6)

to
co

ns
id

er
sh

ar
e

in
ce

nt
iv

es
sc

he
m

es
;
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E
xi

st
in

g
A

rt
ic

le
s

of
A

ss
oc

ia
ti

on
R

ev
is

ed
A

rt
ic

le
s

of
A

ss
oc

ia
ti

on

(1
7)

to
co

ns
id

er
an

d
ap

pr
ov

e
th

e
fo

ll
ow

in
g

ex
te

rn
al

gu
ar

an
te

es
of

th
e

C
om

pa
ny

:

(i
)

an
y

ex
te

rn
al

gu
ar

an
te

e
to

be
gi

ve
n

by
th

e
C

om
pa

ny
an

d
it

s
co

nt
ro

ll
ed

su
bs

id
ia

ri
es

,
th

e
to

ta
l

am
ou

nt
of

w
hi

ch
re

ac
he

s
or

ex
ce

ed
s

50
%

of
it

s
la

te
st

au
di

te
d

ne
t

as
se

ts
;

(i
i)

an
y

ex
te

rn
al

gu
ar

an
te

e
to

be
gi

ve
n

by
th

e
C

om
pa

ny
,

th
e

to
ta

l
am

ou
nt

of
w

hi
ch

re
ac

he
s

or
ex

ce
ed

s
30

%
of

it
s

la
te

st
au

di
te

d
to

ta
l

as
se

ts
;

(i
ii

)
an

y
gu

ar
an

te
e

to
be

gi
ve

n
to

a
co

m
pa

ny
w

ho
se

ge
ar

in
g

ra
ti

o
ex

ce
ed

s
70

%
;

(i
v)

an
y

si
ng

le
gu

ar
an

te
e

w
ho

se
am

ou
nt

ex
ce

ed
s

10
%

of
it

s
la

te
st

au
di

te
d

ne
t

as
se

ts
;

(v
)

ot
he

r
gu

ar
an

te
e

gr
an

te
d

by
re

gu
la

to
ry

or
ga

ni
za

ti
on

s;

(1
8)

an
y

ot
he

r
m

at
te

rs
th

at
sh

al
l

be
re

so
lv

ed
by

th
e

sh
ar

eh
ol

de
rs

in
ge

ne
ra

l
m

ee
ti

ng
as

re
qu

ir
ed

by
la

w
s,

ad
m

in
is

tr
at

iv
e

re
gu

la
ti

on
s,

de
pa

rt
m

en
ta

l
ru

le
s,

li
st

in
g

ru
le

s
or

th
es

e
A

rt
ic

le
s

of
A

ss
oc

ia
ti

on
.

(1
7)

to
co

ns
id

er
an

d
ap

pr
ov

e
th

e
fo

ll
ow

in
g

ex
te

rn
al

gu
ar

an
te

es
of

th
e

C
om

pa
ny

:

(i
)

an
y

ex
te

rn
al

gu
ar

an
te

e
to

be
gi

ve
n

by
th

e
C

om
pa

ny
an

d
it

s
co

nt
ro

ll
ed

su
bs

id
ia

ri
es

,
th

e
to

ta
l

am
ou

nt
of

w
hi

ch
re

ac
he

s
or

ex
ce

ed
s

50
%

of
it

s
la

te
st

au
di

te
d

ne
t

as
se

ts
;

(i
i)

an
y

ex
te

rn
al

gu
ar

an
te

e
to

be
gi

ve
n

by
th

e
C

om
pa

ny
,

th
e

to
ta

l
am

ou
nt

of
w

hi
ch

re
ac

he
s

or
ex

ce
ed

s
30

%
of

it
s

la
te

st
au

di
te

d
to

ta
l

as
se

ts
;

(i
ii

)
an

y
gu

ar
an

te
e

to
be

gi
ve

n
to

a
co

m
pa

ny
w

ho
se

ge
ar

in
g

ra
ti

o
ex

ce
ed

s
70

%
;

(i
v)

an
y

si
ng

le
gu

ar
an

te
e

w
ho

se
am

ou
nt

ex
ce

ed
s

10
%

of
it

s
la

te
st

au
di

te
d

ne
t

as
se

ts
;

(v
)

ot
he

r
gu

ar
an

te
e

gr
an

te
d

by
re

gu
la

to
ry

or
ga

ni
za

ti
on

s;

(1
8)

to
p

as
s

re
so

lu
ti

on
s

on
p

u
rc

h
as

e
of

th
e

sh
ar

es
of

th
e

C
om

p
an

y;

(1
9)

to
es

ta
b

li
sh

m
at

er
ia

l
co

rp
or

at
e

b
od

ie
s,

co
n

d
u

ct
m

at
er

ia
l

ex
te

rn
al

in
ve

st
m

en
ts

,
m

at
er

ia
l

as
se

t
d

is
p

os
al

an
d

w
ri

te
-o

ff
,

m
at

er
ia

l
as

se
t

p
le

d
ge

s,
et

c.
P

le
as

e
re

fe
r

to
A

rt
ic

le
13

9
fo

r
th

e
cr

it
er

ia
of

“m
at

er
ia

l”
re

fe
rr

ed
to

in
th

is
p

ro
vi

si
on

;

(2
0)

an
y

ot
he

r
m

at
te

rs
th

at
sh

al
l

be
re

so
lv

ed
by

th
e

sh
ar

eh
ol

de
rs

in
ge

ne
ra

l
m

ee
ti

ng
as

re
qu

ir
ed

by
la

w
s,

ad
m

in
is

tr
at

iv
e

re
gu

la
ti

on
s,

de
pa

rt
m

en
ta

l
ru

le
s,

li
st

in
g

ru
le

s
or

th
es

e
A

rt
ic

le
s

of
A

ss
oc

ia
ti

on
.
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E
xi

st
in

g
A

rt
ic

le
s

of
A

ss
oc

ia
ti

on
R

ev
is

ed
A

rt
ic

le
s

of
A

ss
oc

ia
ti

on

A
rt

ic
le

72
�
�

T
he

C
om

pa
ny

sh
al

l
up

on
oc

cu
rr

en
ce

of
an

y
of

th
e

fo
ll

ow
in

g
ev

en
ts

co
nv

en
e

an
ex

tr
ao

rd
in

ar
y

ge
ne

ra
l

m
ee

ti
ng

w
it

hi
n

tw
o

m
on

th
s:

(1
)

th
e

nu
m

be
r

of
di

re
ct

or
s

fa
ll

s
sh

or
t

of
th

e
m

in
im

um
nu

m
be

r
re

qu
ir

ed
by

th
e

C
om

pa
ny

L
aw

or
is

le
ss

th
an

tw
o-

th
ir

ds
of

th
e

nu
m

be
r

re
qu

ir
ed

by
th

es
e

A
rt

ic
le

s
of

A
ss

oc
ia

ti
on

;

(2
)

th
e

un
re

co
ve

re
d

lo
ss

es
of

th
e

C
om

pa
ny

am
ou

nt
to

on
e-

th
ir

d
of

th
e

to
ta

l
am

ou
nt

of
it

s
pa

id
-u

p
sh

ar
e

ca
pi

ta
l;

(3
)

up
on

re
qu

es
t(

s)
by

sh
ar

eh
ol

de
r(

s)
in

di
vi

du
al

ly
or

co
ll

ec
ti

ve
ly

ho
ld

in
g

m
or

e
th

an
10

%
of

th
e

C
om

pa
ny

’s
sh

ar
e;

(4
)

it
is

de
em

ed
ne

ce
ss

ar
y

by
th

e
bo

ar
d

of
di

re
ct

or
s

or
it

is
pr

op
os

ed
by

th
e

su
pe

rv
is

or
y

co
m

m
it

te
e;

(5
)

as
pr

op
os

ed
by

tw
o

or
m

or
e

of
th

e
in

de
pe

nd
en

t
di

re
ct

or
s;

(6
)

an
y

ot
he

r
ci

rc
um

st
an

ce
re

qu
ir

ed
by

th
e

la
w

s,
ad

m
in

is
tr

at
iv

e
re

gu
la

ti
on

s,
de

pa
rt

m
en

ta
l

ru
le

s
an

d
th

es
e

A
rt

ic
le

s
of

A
ss

oc
ia

ti
on

.

A
rt

ic
le

72
�
�

T
he

C
om

pa
ny

sh
al

l
up

on
oc

cu
rr

en
ce

of
an

y
of

th
e

fo
ll

ow
in

g
ev

en
ts

co
nv

en
e

an
ex

tr
ao

rd
in

ar
y

ge
ne

ra
l

m
ee

ti
ng

w
it

hi
n

tw
o

m
on

th
s:

(1
)

th
e

nu
m

be
r

of
di

re
ct

or
s

fa
ll

s
sh

or
t

of
th

e
m

in
im

um
nu

m
be

r
re

qu
ir

ed
by

th
e

C
om

pa
ny

L
aw

or
is

le
ss

th
an

tw
o-

th
ir

ds
of

th
e

nu
m

be
r

re
qu

ir
ed

by
th

es
e

A
rt

ic
le

s
of

A
ss

oc
ia

ti
on

;

(2
)

th
e

un
re

co
ve

re
d

lo
ss

es
of

th
e

C
om

pa
ny

am
ou

nt
to

on
e-

th
ir

d
of

th
e

to
ta

l
am

ou
nt

of
it

s
pa

id
-u

p
sh

ar
e

ca
pi

ta
l;

(3
)

up
on

re
qu

es
t(

s)
by

sh
ar

eh
ol

de
r(

s)
in

di
vi

du
al

ly
or

co
ll

ec
ti

ve
ly

ho
ld

in
g

m
or

e
th

an
10

%
of

th
e

C
om

pa
ny

’s
sh

ar
e;

(4
)

it
is

de
em

ed
ne

ce
ss

ar
y

by
th

e
bo

ar
d

of
di

re
ct

or
s

or
it

is
pr

op
os

ed
by

th
e

su
pe

rv
is

or
y

co
m

m
it

te
e;

(5
)

as
pr

op
os

ed
by

m
or

e
th

an
h

al
f

an
d

n
o

le
ss

th
an

tw
o

of
th

e
in

de
pe

nd
en

t
di

re
ct

or
s;

(6
)

an
y

ot
he

r
ci

rc
um

st
an

ce
re

qu
ir

ed
by

th
e

la
w

s,
ad

m
in

is
tr

at
iv

e
re

gu
la

ti
on

s,
de

pa
rt

m
en

ta
l

ru
le

s
an

d
th

es
e

A
rt

ic
le

s
of

A
ss

oc
ia

ti
on

.

A
rt

ic
le

74

W
he

n
th

e
C

om
pa

ny
co

nv
en

es
a

sh
ar

eh
ol

de
rs

’
ge

ne
ra

l
m

ee
ti

ng
,

a
w

ri
tt

en
no

ti
ce

to
no

ti
fy

al
l

re
gi

st
er

ed
sh

ar
eh

ol
de

rs
m

us
t

be
gi

ve
n

no
la

te
r

th
an

45
da

ys
be

fo
re

th
e

m
ee

ti
ng

.
S

uc
h

no
ti

ce
sh

al
l

co
nt

ai
n

th
e

m
at

te
rs

to
be

co
ns

id
er

ed
at

th
e

m
ee

ti
ng

as
w

el
l

as
th

e
da

te
an

d
ve

nu
e

of
th

e
m

ee
ti

ng
.A

ny
sh

ar
eh

ol
de

r
in

te
nd

in
g

to
at

te
nd

th
e

m
ee

ti
ng

sh
al

l
se

nd
a

w
ri

tt
en

re
pl

y
to

th
e

C
om

pa
ny

20
da

ys
be

fo
re

th
e

da
te

of
m

ee
ti

ng
.

A
rt

ic
le

74

W
he

n
th

e
C

om
pa

ny
co

nv
en

es
a

sh
ar

eh
ol

de
rs

’
ge

ne
ra

l
m

ee
ti

ng
,

a
w

ri
tt

en
no

ti
ce

to
no

ti
fy

al
l

re
gi

st
er

ed
sh

ar
eh

ol
de

rs
m

us
t

be
gi

ve
n

no
la

te
r

th
an

45
da

ys
be

fo
re

th
e

m
ee

ti
ng

.
S

uc
h

no
ti

ce
sh

al
l

co
nt

ai
n

th
e

m
at

te
rs

to
be

co
ns

id
er

ed
at

th
e

m
ee

ti
ng

as
w

el
l

as
th

e
da

te
an

d
ve

nu
e

of
th

e
m

ee
ti

ng
.

A
ny

sh
ar

eh
ol

de
r

in
te

nd
in

g
to

at
te

nd
th

e
m

ee
ti

ng
sh

al
ls

en
d

a
w

ri
tt

en
re

pl
y

to
th

e
C

om
pa

ny
20

da
ys

be
fo

re
th

e
da

te
of

m
ee

ti
ng

.

T
h

e
C

om
p

an
y

sh
al

l
re

p
or

t
th

e
n

ot
ic

e
to

th
e

C
IR

C
in

w
ri

ti
n

g
an

d
b

y
em

ai
l

10
d

ay
s

p
ri

or
to

th
e

m
ee

ti
n

g.
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E
xi

st
in

g
A

rt
ic

le
s

of
A

ss
oc

ia
ti

on
R

ev
is

ed
A

rt
ic

le
s

of
A

ss
oc

ia
ti

on

A
rt

ic
le

81

If
th

e
el

ec
ti

on
of

di
re

ct
or

s
or

su
pe

rv
is

or
s

is
pr

op
os

ed
to

be
di

sc
us

se
d

at
a

sh
ar

eh
ol

de
rs

’
ge

ne
ra

l
m

ee
ti

ng
,

th
e

no
ti

ce
of

su
ch

m
ee

ti
ng

sh
al

l
fu

ll
y

di
sc

lo
se

th
e

de
ta

il
ed

in
fo

rm
at

io
n

of
th

e
ca

nd
id

at
es

fo
r

di
re

ct
or

s
or

su
pe

rv
is

or
s,

w
hi

ch
sh

al
l

at
le

as
t

in
cl

ud
e:

�
� T
he

no
m

in
at

io
n

of
ea

ch
di

re
ct

or
an

d
su

pe
rv

is
or

sh
al

l
be

by
w

ay
of

a
se

pa
ra

te
re

so
lu

ti
on

.

A
rt

ic
le

81

If
th

e
el

ec
ti

on
of

di
re

ct
or

s
or

su
pe

rv
is

or
s

is
pr

op
os

ed
to

be
di

sc
us

se
d

at
a

sh
ar

eh
ol

de
rs

’
ge

ne
ra

l
m

ee
ti

ng
,

th
e

no
ti

ce
of

su
ch

m
ee

ti
ng

sh
al

l
fu

ll
y

di
sc

lo
se

th
e

de
ta

il
ed

in
fo

rm
at

io
n

of
th

e
ca

nd
id

at
es

fo
r

di
re

ct
or

s
or

su
pe

rv
is

or
s,

w
hi

ch
sh

al
l

at
le

as
t

in
cl

ud
e:

�
� U
n

le
ss

a
d

ir
ec

to
r

or
su

p
er

vi
so

r
is

el
ec

te
d

vi
a

th
e

ac
cu

m
u

la
ti

ve
vo

ti
n

g
sy

st
em

,
th

e
no

m
in

at
io

n
of

ea
ch

di
re

ct
or

an
d

su
pe

rv
is

or
sh

al
l

be
by

w
ay

of
a

se
pa

ra
te

re
so

lu
ti

on
.

A
rt

ic
le

83

T
he

no
ti

ce
of

ge
ne

ra
l

m
ee

ti
ng

,
in

fo
rm

at
io

n
or

ex
pl

an
at

or
y

st
at

em
en

t
th

at
sh

al
l

be
se

rv
ed

on
ho

ld
er

s
of

ov
er

se
as

li
st

ed
fo

re
ig

n
sh

ar
es

sh
al

l
be

de
li

ve
re

d
by

an
y

of
th

e
fo

ll
ow

in
g

m
ea

ns
:

�
� (2
)

po
st

in
g

on
th

e
w

eb
si

te
of

th
e

C
om

pa
ny

(w
w

w
.p

in
ga

n
.c

om
)

or
th

e
w

eb
si

te
de

si
gn

at
ed

by
th

e
st

oc
k

ex
ch

an
ge

w
he

re
th

e
C

om
pa

ny
is

li
st

ed
ac

co
rd

in
g

to
ap

pl
ic

ab
le

la
w

s,
ad

m
in

is
tr

at
iv

e
re

gu
la

ti
on

s
an

d
th

e
re

le
va

nt
li

st
in

g
ru

le
s;

(3
)

an
y

ot
he

r
m

ea
ns

ac
ce

pt
ab

le
to

st
oc

k
ex

ch
an

ge
w

he
re

th
e

sh
ar

es
of

th
e

C
om

pa
ny

ar
e

li
st

ed
.

A
rt

ic
le

83

T
he

no
ti

ce
of

ge
ne

ra
l

m
ee

ti
ng

,
in

fo
rm

at
io

n
or

ex
pl

an
at

or
y

st
at

em
en

t
th

at
sh

al
l

be
se

rv
ed

on
ho

ld
er

s
of

ov
er

se
as

li
st

ed
fo

re
ig

n
sh

ar
es

sh
al

l
be

de
li

ve
re

d
by

an
y

of
th

e
fo

ll
ow

in
g

m
ea

ns
:

�
� (2
)

po
st

in
g

on
th

e
w

eb
si

te
of

th
e

C
om

pa
ny

(w
w

w
.p

in
ga

n
.c

n
)

or
th

e
w

eb
si

te
de

si
gn

at
ed

by
th

e
st

oc
k

ex
ch

an
ge

w
he

re
th

e
C

om
pa

ny
is

li
st

ed
ac

co
rd

in
g

to
ap

pl
ic

ab
le

la
w

s,
ad

m
in

is
tr

at
iv

e
re

gu
la

ti
on

s
an

d
th

e
re

le
va

nt
li

st
in

g
ru

le
s;

(3
)

an
y

ot
he

r
m

ea
ns

ac
ce

pt
ab

le
to

st
oc

k
ex

ch
an

ge
w

he
re

th
e

sh
ar

es
of

th
e

C
om

pa
ny

ar
e

li
st

ed
.
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E
xi

st
in

g
A

rt
ic

le
s

of
A

ss
oc

ia
ti

on
R

ev
is

ed
A

rt
ic

le
s

of
A

ss
oc

ia
ti

on

A
rt

ic
le

98

T
he

fo
ll

ow
in

g
m

at
te

rs
sh

al
l

be
re

so
lv

ed
by

w
ay

of
or

di
na

ry
re

so
lu

ti
on

of
th

e
sh

ar
eh

ol
de

rs
’

ge
ne

ra
l

m
ee

ti
ng

:

(1
)

w
or

k
re

po
rt

s
of

th
e

bo
ar

d
of

di
re

ct
or

s
an

d
th

e
su

pe
rv

is
or

y
co

m
m

it
te

e;

(2
)

pr
of

it
di

st
ri

bu
ti

on
pr

op
os

al
s

an
d

pr
op

os
al

s
fo

r
m

ak
in

g
up

lo
ss

es
fo

rm
ul

at
ed

by
th

e
bo

ar
d

of
di

re
ct

or
s;

(3
)

ap
p

oi
n

tm
en

t
an

d
d

is
m

is
sa

l
of

d
ir

ec
to

rs
an

d
su

p
er

vi
so

rs
an

d
m

at
te

rs
re

la
ti

ng
to

th
ei

r
re

m
un

er
at

io
n;

(4
)

th
e

C
om

pa
ny

’s
an

nu
al

bu
dg

et
s,

fi
na

l
ac

co
u

n
ts

,
an

nu
al

re
po

rt
s,

ba
la

nc
e

sh
ee

ts
,

pr
of

it
an

d
lo

ss
ac

co
un

ts
an

d
ot

he
r

fi
na

nc
ia

l
st

at
em

en
ts

;

(5
)

gu
ar

an
te

es
pr

ov
id

ed
by

th
e

C
om

pa
ny

to
th

e
C

om
pa

ny
’s

sh
ar

eh
ol

de
rs

or
th

e
de

fa
ct

o
co

nt
ro

ll
er

s;

(6
)

m
at

te
rs

ot
he

r
th

an
th

os
e

w
hi

ch
ar

e
re

qu
ir

ed
by

th
e

la
w

s,
ad

m
in

is
tr

at
iv

e
re

gu
la

ti
on

s
an

d
th

es
e

A
rt

ic
le

s
of

A
ss

oc
ia

ti
on

to
be

re
so

lv
ed

by
w

ay
of

sp
ec

ia
l

re
so

lu
ti

on
s.

A
rt

ic
le

98

T
he

fo
ll

ow
in

g
m

at
te

rs
sh

al
l

be
re

so
lv

ed
by

w
ay

of
or

di
na

ry
re

so
lu

ti
on

of
th

e
sh

ar
eh

ol
de

rs
’

ge
ne

ra
l

m
ee

ti
ng

:

(1
)

w
or

k
re

po
rt

s
of

th
e

bo
ar

d
of

di
re

ct
or

s
an

d
th

e
su

pe
rv

is
or

y
co

m
m

it
te

e;

(2
)

pr
of

it
di

st
ri

bu
ti

on
pr

op
os

al
s

an
d

pr
op

os
al

s
fo

r
m

ak
in

g
up

lo
ss

es
fo

rm
ul

at
ed

by
th

e
bo

ar
d

of
di

re
ct

or
s;

(3
)

el
ec

t
an

d
re

p
la

ce
d

ir
ec

to
rs

an
d

su
p

er
vi

so
rs

ot
h

er
th

an
em

p
lo

ye
e

re
p

re
se

n
ta

ti
ve

su
p

er
vi

so
rs

,
an

d
d

et
er

m
in

e
th

e
re

m
un

er
at

io
n

an
d

m
et

ho
d

of
pa

ym
en

t
of

th
e

d
ir

ec
to

rs
an

d
su

p
er

vi
so

rs
,

ex
cl

u
d

in
g

th
e

d
is

m
is

sa
l

of
in

d
ep

en
d

en
t

d
ir

ec
to

rs
;

(4
)

th
e

C
om

pa
ny

’s
an

n
u

al
fi

n
an

ci
al

b
u

d
ge

t
p

la
n

s,
fi

n
al

fi
n

an
ci

al
p

la
n

s,
an

nu
al

re
po

rt
s,

ba
la

nc
e

sh
ee

ts
,

pr
of

it
an

d
lo

ss
ac

co
un

ts
an

d
ot

he
r

fi
na

nc
ia

l
st

at
em

en
ts

;

(5
)

gu
ar

an
te

es
pr

ov
id

ed
by

th
e

C
om

pa
ny

to
th

e
C

om
pa

ny
’s

sh
ar

eh
ol

de
rs

or
th

e
de

fa
ct

o
co

nt
ro

ll
er

s;

(6
)

th
e

C
om

p
an

y’
s

b
u

si
n

es
s

p
ol

ic
ie

s
an

d
in

ve
st

m
en

t
p

la
n

s;

(7
)

en
ga

ge
m

en
t

or
re

m
ov

al
of

th
e

ac
co

u
n

ti
n

g
fi

rm
s

re
sp

on
si

b
le

fo
r

p
er

fo
rm

in
g

re
gu

la
r

an
d

st
at

u
to

ry
au

d
it

s
fo

r
th

e
fi

n
an

ci
al

re
p

or
ts

of
th

e
C

om
p

an
y;

(8
)

m
at

te
rs

ot
he

r
th

an
th

os
e

w
hi

ch
ar

e
re

qu
ir

ed
by

th
e

la
w

s,
ad

m
in

is
tr

at
iv

e
re

gu
la

ti
on

s
an

d
th

es
e

A
rt

ic
le

s
of

A
ss

oc
ia

ti
on

to
be

re
so

lv
ed

by
w

ay
of

sp
ec

ia
l

re
so

lu
ti

on
s.
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E
xi

st
in

g
A

rt
ic

le
s

of
A

ss
oc

ia
ti

on
R

ev
is

ed
A

rt
ic

le
s

of
A

ss
oc

ia
ti

on

A
rt

ic
le

99

T
he

fo
ll

ow
in

g
m

at
te

rs
sh

al
l

be
re

so
lv

ed
by

w
ay

of
a

sp
ec

ia
l

re
so

lu
ti

on
of

th
e

sh
ar

eh
ol

de
rs

’
ge

ne
ra

l
m

ee
ti

ng
:

(1
)

in
cr

ea
se

or
re

du
ct

io
n

of
th

e
C

om
pa

ny
sh

ar
e

ca
pi

ta
l

an
d

is
su

an
ce

of
an

y
cl

as
s

of
sh

ar
es

,
w

ar
ra

n
ts

or
ot

h
er

si
m

il
ar

se
cu

ri
ti

es
;

(2
)

bu
y-

ba
ck

of
C

om
pa

ny
’s

sh
ar

es
;

(3
)

is
su

an
ce

of
C

om
pa

ny
’s

bo
nd

s;

(4
)

di
vi

si
on

,
m

er
ge

r,
di

ss
ol

ut
io

n
an

d
li

qu
id

at
io

n
of

th
e

C
om

pa
ny

;

(5
)

am
en

dm
en

t
of

th
es

e
A

rt
ic

le
s

of
A

ss
oc

ia
ti

on
of

th
e

C
om

pa
ny

;

(6
)

th
e

ac
qu

is
it

io
n

or
di

sp
os

al
by

th
e

C
om

pa
ny

of
m

at
er

ia
l

as
se

ts
or

th
e

gr
an

ti
ng

of
gu

ar
an

te
es

w
it

hi
n

a
12

m
on

th
pe

ri
od

w
it

h
a

va
lu

e
ex

ce
ed

in
g

30
%

of
th

e
la

te
st

au
di

te
d

to
ta

l
as

se
ts

va
lu

e;

(7
)

sh
ar

e
in

ce
nt

iv
e

sc
he

m
es

;

(8
)

ot
he

r
m

at
te

rs
w

hi
ch

ar
e

re
qu

ir
ed

by
th

e
la

w
s,

ad
m

in
is

tr
at

iv
e

re
gu

la
ti

on
s

or
th

es
e

A
rt

ic
le

s
of

A
ss

oc
ia

ti
on

,
an

d
m

at
te

rs
w

hi
ch

,
ac

co
rd

in
g

to
an

or
di

na
ry

re
so

lu
ti

on
of

th
e

sh
ar

eh
ol

de
rs

’
ge

ne
ra

l
m

ee
ti

ng
,

m
ay

ha
ve

a
si

gn
if

ic
an

t
im

pa
ct

on
th

e
C

om
pa

ny
an

d
sh

ou
ld

re
qu

ir
e

ad
op

ti
on

by
w

ay
of

a
sp

ec
ia

l
re

so
lu

ti
on

.

A
rt

ic
le

99

T
he

fo
ll

ow
in

g
m

at
te

rs
sh

al
l

be
re

so
lv

ed
by

w
ay

of
a

sp
ec

ia
l

re
so

lu
ti

on
of

th
e

sh
ar

eh
ol

de
rs

’
ge

ne
ra

l
m

ee
ti

ng
:

(1
)

in
cr

ea
se

or
re

du
ct

io
n

of
th

e
C

om
pa

ny
sh

ar
e

ca
pi

ta
l;

(2
)

bu
y-

ba
ck

of
C

om
pa

ny
’s

sh
ar

es
;

(3
)

is
su

an
ce

of
C

om
pa

ny
’s

bo
nd

s
an

d
an

y
ty

p
e

of
sh

ar
es

,
w

ar
ra

n
ts

an
d

ot
h

er
se

cu
ri

ti
es

as
w

el
l

as
th

e
li

st
in

g;

(4
)

di
vi

si
on

,
m

er
ge

r,
di

ss
ol

ut
io

n
an

d
li

qu
id

at
io

n
or

ch
an

ge
of

th
e

fo
rm

at
io

n
of

th
e

C
om

pa
ny

;

(5
)

am
en

dm
en

t
of

th
es

e
A

rt
ic

le
s

of
A

ss
oc

ia
ti

on
of

th
e

C
om

pa
ny

;

(6
)

th
e

ac
qu

is
it

io
n

or
di

sp
os

al
by

th
e

C
om

pa
ny

of
m

at
er

ia
l

as
se

ts
or

th
e

gr
an

ti
ng

of
gu

ar
an

te
es

w
it

hi
n

on
e

ye
ar

w
it

h
a

va
lu

e
ex

ce
ed

in
g

30
%

of
th

e
la

te
st

au
di

te
d

to
ta

l
as

se
ts

va
lu

e;

(7
)

sh
ar

e
in

ce
nt

iv
e

sc
he

m
es

;

(8
)

d
is

m
is

sa
l

of
in

d
ep

en
d

en
t

d
ir

ec
to

rs
;

(9
)

ap
p

ro
ve

ot
h

er
m

at
er

ia
l

m
at

te
rs

th
at

h
av

e
re

ac
h

ed
th

e
st

an
d

ar
d

of
re

vi
ew

of
th

e
sh

ar
eh

ol
d

er
s’

ge
n

er
al

m
ee

ti
n

g
in

cl
u

d
in

g
b

u
t

n
ot

li
m

it
ed

to
,

th
e

es
ta

b
li

sh
m

en
t

of
m

at
er

ia
l

co
rp

or
at

e
b

od
ie

s,
m

at
er

ia
l

ex
te

rn
al

in
ve

st
m

en
ts

,
m

at
er

ia
l

as
se

t
d

is
p

os
al

an
d

se
tt

le
m

en
t,

m
at

er
ia

l
as

se
t

p
le

d
ge

s,
et

c.
P

le
as

e
se

e
A

rt
ic

le
13

9
fo

r
th

e
cr

it
er

ia
of

“m
at

er
ia

l”
re

fe
rr

ed
to

in
th

is
p

ro
vi

si
on

;

(1
0)

ot
he

r
m

at
te

rs
w

hi
ch

ar
e

re
qu

ir
ed

by
th

e
la

w
s,

ad
m

in
is

tr
at

iv
e

re
gu

la
ti

on
s

or
th

es
e

A
rt

ic
le

s
of

A
ss

oc
ia

ti
on

,
an

d
m

at
te

rs
w

hi
ch

,
ac

co
rd

in
g

to
an

or
di

na
ry

re
so

lu
ti

on
of

th
e

sh
ar

eh
ol

de
rs

’
ge

ne
ra

l
m

ee
ti

ng
,

m
ay

ha
ve

a
si

gn
if

ic
an

t
im

pa
ct

on
th

e
C

om
pa

ny
an

d
sh

ou
ld

re
qu

ir
e

ad
op

ti
on

by
w

ay
of

a
sp

ec
ia

l
re

so
lu

ti
on

.
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E
xi

st
in

g
A

rt
ic

le
s

of
A

ss
oc

ia
ti

on
R

ev
is

ed
A

rt
ic

le
s

of
A

ss
oc

ia
ti

on

A
rt

ic
le

10
2

W
he

n
co

ns
id

er
in

g
co

nn
ec

te
d

tr
an

sa
ct

io
ns

at
a

sh
ar

eh
ol

de
rs

’
ge

ne
ra

l
m

ee
ti

ng
,t

he
co

nn
ec

te
d

sh
ar

eh
ol

de
rs

sh
al

l
no

t
pa

rt
ic

ip
at

e
in

vo
ti

ng
an

d
th

e
vo

ti
ng

ri
gh

ts
ca

rr
ie

d
by

th
e

sh
ar

es
he

ld
by

th
e

co
nn

ec
te

d
sh

ar
eh

ol
de

rs
sh

al
l

be
no

t
co

un
te

d
to

w
ar

ds
th

e
to

ta
l

nu
m

be
r

of
sh

ar
es

en
ti

tl
ed

to
vo

te
.

W
he

re
an

y
sh

ar
eh

ol
de

r
is

,
un

de
r

th
e

L
is

ti
ng

R
ul

es
,

re
qu

ir
ed

to
ab

st
ai

n
fr

om
vo

ti
ng

on
an

y
pa

rt
ic

ul
ar

re
so

lu
ti

on
or

to
vo

te
on

ly
fo

r
or

on
ly

ag
ai

ns
t

an
y

pa
rt

ic
ul

ar
re

so
lu

ti
on

,
th

e
vo

te
s

of
th

os
e

sh
ar

eh
ol

de
rs

or
pr

ox
y

in
co

nt
ra

ve
nt

io
n

th
er

eo
f

sh
al

l
no

t
be

co
un

te
d

to
w

ar
ds

th
e

va
li

d
nu

m
be

r
of

vo
te

s.

A
rt

ic
le

10
2

W
he

n
co

ns
id

er
in

g
co

nn
ec

te
d

tr
an

sa
ct

io
ns

at
a

sh
ar

eh
ol

de
rs

’
ge

ne
ra

l
m

ee
ti

ng
,

th
e

co
nn

ec
te

d
sh

ar
eh

ol
de

rs
sh

al
l

no
t

pa
rt

ic
ip

at
e

in
vo

ti
ng

an
d

th
e

vo
ti

ng
ri

gh
ts

ca
rr

ie
d

by
th

e
sh

ar
es

he
ld

by
th

e
co

nn
ec

te
d

sh
ar

eh
ol

de
rs

sh
al

l
be

no
t

co
un

te
d

to
w

ar
ds

th
e

to
ta

l
nu

m
be

r
of

sh
ar

es
en

ti
tl

ed
to

vo
te

.

W
h

en
co

n
n

ec
te

d
tr

an
sa

ct
io

n
s

ar
e

d
el

ib
er

at
ed

at
th

e
sh

ar
eh

ol
d

er
s’

ge
n

er
al

m
ee

ti
n

g,
th

e
ch

ai
rm

an
of

th
e

m
ee

ti
n

g
sh

al
l

ex
p

la
in

th
e

co
n

n
ec

te
d

re
la

ti
on

sh
ip

an
d

th
at

th
e

co
n

n
ec

te
d

sh
ar

eh
ol

d
er

s
sh

al
l

ab
st

ai
n

fr
om

vo
ti

n
g.

E
ac

h
re

so
lu

ti
on

in
re

la
ti

on
to

th
e

co
n

n
ec

te
d

tr
an

sa
ct

io
n

sh
al

l
b

e
d

el
ib

er
at
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ra
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ra
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l
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d
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te

d
by

a
si

m
pl

e
m

aj
or

it
y

of
di

re
ct

or
s

to
pr

es
id

e
ov

er
an

d
ac

t
as

th
e

ch
ai

rm
an

of
th

e
m

ee
ti

ng
s.

APPENDIX PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

– 36 –



E
xi

st
in

g
A

rt
ic

le
s

of
A

ss
oc

ia
ti

on
R

ev
is

ed
A

rt
ic

le
s

of
A

ss
oc

ia
ti

on

A
rt

ic
le

11
4

T
he

m
ea

su
re

s
an

d
pr

oc
ed

ur
es

to
no

m
in

at
e

di
re

ct
or

s
an

d
su

pe
rv

is
or

s
ot

he
r

th
an

th
os

e
re

pr
es

en
ti

ng
em

pl
oy

ee
s

ar
e

as
fo

ll
ow

s:

(1
)

th
e

bo
ar

d
of

di
re

ct
or

s
an

d
th

e
su

pe
rv

is
or

y
co

m
m

it
te

e
m

ay
re

sp
ec

ti
ve

ly
no

m
in

at
e

th
e

ca
nd

id
at

e
fo

r
di

re
ct

or
s

an
d

su
pe

rv
is

or
s

to
be

el
ec

te
d

fr
om

sh
ar

eh
ol

de
rs

w
it

hi
n

th
e

he
ad

co
un

t
li

m
it

as
pr

ov
id

ed
in

th
es

e
A

rt
ic

le
s

of
A

ss
oc

ia
ti

on
an

d
ac

co
rd

in
g

to
th

e
in

te
nd

ed
nu

m
be

rs
to

be
el

ec
te

d.

(2
)

th
e

no
m

in
at

io
n

co
m

m
it

te
e

sh
al

l
pr

el
im

in
ar

il
y

ex
am

in
e

th
e

qu
al

if
ic

at
io

n
an

d
co

nd
it

io
ns

of
th

e
ca

nd
id

at
e

di
re

ct
or

s
an

d
th

e
ca

n
d

id
at

e
su

p
er

vi
so

rs
.

T
he

qu
al

if
ie

d
ca

nd
id

at
es

sh
al

l
be

su
bm

it
te

d
to

th
e

bo
ar

d
of

di
re

ct
or

s
an

d
th

e
su

p
er

vi
so

ry
co

m
m

it
te

e
fo

r
ex

am
in

at
io

n.
A

ft
er

th
e

bo
ar

d
of

di
re

ct
or

s
an

d
th

e
su

pe
rv

is
or

y
co

m
m

it
te

e
ha

s
ap

pr
ov

ed
th

e
ca

nd
id

at
es

by
re

so
lu

ti
on

,
a

w
ri

tt
en

pr
op

os
al

of
th

e
ca

nd
id

at
e

di
re

ct
or

s
an

d
th

e
ca

nd
id

at
e

su
pe

rv
is

or
s

sh
al

l
be

su
bm

it
te

d
to

th
e

sh
ar

eh
ol

de
rs

’
ge

ne
ra

l
m

ee
ti

ng
.

T
he

bo
ar

d
of

di
re

ct
or

s
an

d
th

e
su

pe
rv

is
or

y
co

m
m

it
te

e
sh

al
l

pr
ov

id
e

to
th

e
sh

ar
eh

ol
de

rs
th

e
re

su
m

e
an

d
br

ie
f

co
nd

it
io

ns
of

th
e

ca
nd

id
at

e
di

re
ct

or
s

an
d

th
e

ca
nd

id
at

e
su

pe
rv

is
or

s.

(3
)

th
e

sh
ar

eh
ol

de
rs

’
ge

ne
ra

l
m

ee
ti

ng
sh

al
l

vo
te

on
th

e
ca

nd
id

at
es

on
e

by
on

e.

A
rt

ic
le

11
4

T
he

m
ea

su
re

s
an

d
pr

oc
ed

ur
es

to
no

m
in

at
e

di
re

ct
or

s
an

d
su

pe
rv

is
or

s
ot

he
r

th
an

th
os

e
re

pr
es

en
ti

ng
em

pl
oy

ee
s

ar
e

as
fo

ll
ow

s:

(1
)

th
e

bo
ar

d
of

di
re

ct
or

s
an

d
th

e
su

pe
rv

is
or

y
co

m
m

it
te

e
m

ay
re

sp
ec

ti
ve

ly
no

m
in

at
e

th
e

ca
nd

id
at

e
fo

r
di

re
ct

or
s

an
d

su
pe

rv
is

or
s

to
be

el
ec

te
d

fr
om

sh
ar

eh
ol

de
rs

w
it

hi
n

th
e

he
ad

co
un

t
li

m
it

as
pr

ov
id

ed
in

th
es

e
A

rt
ic

le
s

of
A

ss
oc

ia
ti

on
an

d
ac

co
rd

in
g

to
th

e
in

te
nd

ed
nu

m
be

rs
to

be
el

ec
te

d;

(2
)

th
e

no
m

in
at

io
n

co
m

m
it

te
e

sh
al

l
pr

el
im

in
ar

il
y

ex
am

in
e

th
e

qu
al

if
ic

at
io

ns
an

d
co

nd
it

io
ns

of
th

e
di

re
ct

or
ca

nd
id

at
es

an
d

su
bm

it
th

e
qu

al
if

ie
d

ca
nd

id
at

es
to

th
e

bo
ar

d
of

di
re

ct
or

s
fo

r
de

li
be

ra
ti

on
;

th
e

q
u

al
if

ic
at

io
n

s
of

th
e

su
p

er
vi

so
r

ca
n

d
id

at
es

sh
al

l
b

e
d

el
ib

er
at

ed
b

y
th

e
su

p
er

vi
so

ry
co

m
m

it
te

e.
A

ft
er

th
e

bo
ar

d
of

di
re

ct
or

s
an

d
th

e
su

pe
rv

is
or

y
co

m
m

it
te

e
ha

s
ap

pr
ov

ed
th

e
ca

nd
id

at
es

by
re

so
lu

ti
on

,
a

w
ri

tt
en

pr
op

os
al

of
th

e
ca

nd
id

at
e

di
re

ct
or

s
an

d
th

e
ca

nd
id

at
e

su
pe

rv
is

or
s

sh
al

l
be

su
bm

it
te

d
to

th
e

sh
ar

eh
ol

de
rs

’
ge

ne
ra

l
m

ee
ti

ng
.

T
he

bo
ar

d
of

di
re

ct
or

s
an

d
th

e
su

pe
rv

is
or

y
co

m
m

it
te

e
sh

al
l

pr
ov

id
e

to
th

e
sh

ar
eh

ol
de

rs
th

e
re

su
m

e
an

d
br

ie
f

co
nd

it
io

ns
of

th
e

ca
nd

id
at

e
di

re
ct

or
s

an
d

th
e

ca
nd

id
at

e
su

pe
rv

is
or

s;

(3
)

th
e

sh
ar

eh
ol

de
rs

’
ge

ne
ra

l
m

ee
ti

ng
sh

al
l

vo
te

on
th

e
ca

nd
id

at
es

on
e

by
on

e.
A

cc
u

m
u

la
ti

ve
vo

ti
n

g
sy

st
em

m
ay

b
e

ad
op

te
d

w
h

en
el

ec
ti

n
g

d
ir

ec
to

rs
an

d
su

p
er

vi
so

rs
at

th
e

sh
ar

eh
ol

d
er

s’
ge

n
er

al
m

ee
ti

n
g.

A
cc

u
m

u
la

ti
ve

vo
ti

n
g

sy
st

em
m

u
st

b
e

ad
op

te
d

fo
r

th
e

el
ec

ti
on

of
d

ir
ec

to
rs

an
d

su
p

er
vi

so
rs

w
h

en
a

si
n

gl
e

sh
ar

eh
ol

d
er

of
th

e
C

om
p

an
y

(t
h

e
sh

ar
eh

ol
d

in
gs

of
co

n
n

ec
te

d
sh

ar
eh

ol
d

er
s

an
d

an
y

p
er

so
n

ac
ti

n
g

in
co

n
ce

rt
w

it
h

h
im

/h
er

sh
al

l
b

e
ca

lc
u

la
te

d
ac

cu
m

u
la

ti
ve

ly
)

h
ol

d
s

m
or

e
th

an
20

%
of

th
e

C
om

p
an

y’
s

sh
ar

eh
ol

d
in

g,
an

d
n

o
m

or
e

th
an

2
d

ir
ec

to
rs

ca
n

b
e

n
om

in
at

ed
b

y
an

y
si

n
gl

e
sh

ar
eh

ol
d

er
;
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E
xi

st
in

g
A

rt
ic

le
s

of
A

ss
oc

ia
ti

on
R

ev
is

ed
A

rt
ic

le
s

of
A

ss
oc

ia
ti

on

(4
)

in
ca

se
of

an
y

ne
ed

to
ad

d
or

ch
an

ge
an

y
di

re
ct

or
or

su
pe

rv
is

or
,

th
e

bo
ar

d
of

di
re

ct
or

s
or

th
e

su
pe

rv
is

or
y

co
m

m
it

te
e

is
re

sp
on

si
bl

e
fo

r
pr

op
os

in
g

to
th

e
sh

ar
eh

ol
de

rs
’

ge
ne

ra
l

m
ee

ti
ng

th
e

se
le

ct
io

n
or

ch
an

ge
of

a
di

re
ct

or
or

su
pe

rv
is

or
.

(4
)

in
ca

se
of

an
y

ne
ed

to
ad

d
or

ch
an

ge
an

y
di

re
ct

or
or

su
pe

rv
is

or
,

th
e

bo
ar

d
of

di
re

ct
or

s
or

th
e

su
pe

rv
is

or
y

co
m

m
it

te
e

is
re

sp
on

si
bl

e
fo

r
pr

op
os

in
g

to
th

e
sh

ar
eh

ol
de

rs
’

ge
ne

ra
l

m
ee

ti
ng

th
e

se
le

ct
io

n
or

ch
an

ge
of

a
di

re
ct

or
or

su
pe

rv
is

or
;

(5
)

w
h

er
e

m
an

d
at

or
y

re
gu

la
ti

on
s

in
re

la
ti

on
to

th
e

n
om

in
at

io
n

of
in

d
ep

en
d

en
t

d
ir

ec
to

rs
ar

e
ot

h
er

w
is

e
p

ro
vi

d
ed

b
y

la
w

s,
re

gu
la

ti
on

s,
re

gu
la

to
ry

d
oc

u
m

en
ts

an
d

th
es

e
A

rt
ic

le
s

of
A

ss
oc

ia
ti

on
,

su
ch

re
gu

la
ti

on
s

sh
al

l
ap

p
ly

.

A
rt

ic
le

12
1

T
he

re
so

lu
ti

on
s

of
th

e
sh

ar
eh

ol
de

rs
’

ge
ne

ra
l

m
ee

ti
ng

sh
al

l
be

du
ly

an
no

un
ce

d.
In

th
e

ev
en

t
th

at
a

pr
op

os
al

in
co

nn
ec

ti
on

w
it

h
th

e
m

ee
ti

ng
ha

s
no

t
be

en
ad

op
te

d
or

th
e

re
so

lu
ti

on
s

of
th

e
pr

ec
ed

in
g

sh
ar

eh
ol

de
rs

’
ge

ne
ra

l
m

ee
ti

ng
ha

ve
be

en
ch

an
ge

d
at

th
e

cu
rr

en
t

sh
ar

eh
ol

de
rs

’
ge

ne
ra

l
m

ee
ti

ng
,

th
e

bo
ar

d
of

di
re

ct
or

s
sh

al
l

sp
ec

if
y

th
e

sa
m

e
in

th
e

an
no

un
ce

m
en

t
of

th
e

re
so

lu
ti

on
s

of
th

e
sh

ar
eh

ol
de

rs
’

ge
ne

ra
l

m
ee

ti
ng

.

A
rt

ic
le

12
1

T
he

re
so

lu
ti

on
s

of
th

e
sh

ar
eh

ol
de

rs
’

ge
ne

ra
l

m
ee

ti
ng

sh
al

l
be

du
ly

an
no

un
ce

d.
In

th
e

ev
en

t
th

at
a

pr
op

os
al

in
co

nn
ec

ti
on

w
it

h
th

e
m

ee
ti

ng
ha

s
no

t
be

en
ad

op
te

d
or

th
e

re
so

lu
ti

on
s

of
th

e
pr

ec
ed

in
g

sh
ar

eh
ol

de
rs

’
ge

ne
ra

l
m

ee
ti

ng
ha

ve
be

en
ch

an
ge

d
at

th
e

cu
rr

en
t

sh
ar

eh
ol

de
rs

’
ge

ne
ra

l
m

ee
ti

ng
,

th
e

bo
ar

d
of

di
re

ct
or

s
sh

al
l

sp
ec

if
y

th
e

sa
m

e
in

th
e

an
no

un
ce

m
en

t
of

th
e

re
so

lu
ti

on
s

of
th

e
sh

ar
eh

ol
de

rs
’

ge
ne

ra
l

m
ee

ti
ng

.

T
h

e
re

so
lu

ti
on

s
sh

al
lb

e
re

p
or

te
d

to
th

e
C

IR
C

b
y

th
e

C
om

p
an

y
w

it
h

in
30

d
ay

s
af

te
r

m
ak

in
g

b
y

th
e

sh
ar

eh
ol

d
er

s’
ge

n
er

al
m

ee
ti

n
g.

A
rt

ic
le

13
3

T
h

e
C

om
p

an
y

sh
al

l
es

ta
b

li
sh

a
b

oa
rd

of
d

ir
ec

to
rs

.
T

he
bo

ar
d

of
di

re
ct

or
s

sh
al

l
co

m
po

se
of

17
di

re
ct

or
s,

am
on

g
w

hi
ch

th
er

e
sh

al
l

be
on

e
ch

ai
rm

an
,

on
e

or
tw

o
vi

ce
ch

ai
rm

an
,

n
o

le
ss

th
an

tw
o

ex
ec

u
ti

ve
d

ir
ec

to
rs

an
d

n
o

le
ss

th
an

th
re

e
in

d
ep

en
d

en
t

d
ir

ec
to

rs
.

A
rt

ic
le

13
3

T
he

bo
ar

d
of

di
re

ct
or

s
sh

al
l

co
m

po
se

of
fi

ft
ee

n
di

re
ct

or
s,

w
hi

ch
in

cl
ud

es
on

e
ch

ai
rm

an
,

tw
o

vi
ce

ch
ai

rm
en

,
si

x
ex

ec
u

ti
ve

d
ir

ec
to

rs
an

d
n

in
e

n
on

-e
xe

cu
ti

ve
d

ir
ec

to
rs

,
am

on
g

w
h

ic
h

n
o

le
ss

th
an

on
e

th
ir

d
of

th
e

d
ir

ec
to

rs
sh

al
l

b
e

in
d

ep
en

d
en

t
d

ir
ec

to
rs

.

A
rt

ic
le

13
4

A
di

re
ct

or
is

el
ec

te
d

by
th

e
sh

ar
eh

ol
de

rs
’

ge
ne

ra
l

m
ee

ti
ng

w
it

h
a

te
rm

of
of

fi
ce

of
th

re
e

ye
ar

s.
A

di
re

ct
or

m
ay

se
rv

e
co

ns
ec

ut
iv

e
te

rm
s

if
re

-e
le

ct
ed

up
on

ex
pi

ry
of

th
e

te
rm

.
T

he
sh

ar
eh

ol
de

rs
’

ge
ne

ra
l

m
ee

ti
ng

sh
al

l
no

t
re

m
ov

e
a

di
re

ct
or

w
it

ho
ut

du
e

re
as

on
be

fo
re

th
e

ex
pi

ry
of

th
e

di
re

ct
or

’s
te

rm
of

of
fi

ce
.

A
rt

ic
le

13
4

A
di

re
ct

or
is

el
ec

te
d

by
th

e
sh

ar
eh

ol
de

rs
’

ge
ne

ra
l

m
ee

ti
ng

w
it

h
a

te
rm

of
of

fi
ce

of
th

re
e

ye
ar

s.
A

di
re

ct
or

m
ay

se
rv

e
co

ns
ec

ut
iv

e
te

rm
s

if
re

-e
le

ct
ed

up
on

ex
pi

ry
of

th
e

te
rm

.
T

he
sh

ar
eh

ol
de

rs
’

ge
ne

ra
l

m
ee

ti
ng

sh
al

l
no

t
re

m
ov

e
a

di
re

ct
or

w
it

ho
ut

du
e

re
as

on
be

fo
re

th
e

ex
pi

ry
of

th
e

di
re

ct
or

’s
te

rm
of

of
fi

ce
.
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E
xi

st
in

g
A

rt
ic

le
s

of
A

ss
oc

ia
ti

on
R

ev
is

ed
A

rt
ic

le
s

of
A

ss
oc

ia
ti

on

T
he

se
ni

or
m

an
ag

em
en

t
ca

n
al

so
be

di
re

ct
or

s,
bu

t
th

e
to

ta
l

nu
m

be
r

of
di

re
ct

or
s

w
ho

ar
e

al
so

se
ni

or
m

an
ag

em
en

t
sh

al
l

no
t

ex
ce

ed
on

e
ha

lf
of

th
e

to
ta

l
nu

m
be

r
of

di
re

ct
or

s
of

th
e

C
om

pa
ny

.

T
h

e
b

oa
rd

of
d

ir
ec

to
rs

sh
al

l
h

av
e

a
ch

ai
rm

an
an

d
vi

ce
ch

ai
rm

an
w

h
ic

h
p

os
it

io
n

s
sh

al
l

b
e

se
rv

ed
b

y
d

ir
ec

to
rs

of
th

e
b

oa
rd

.
T

he
ch

ai
rm

an
of

th
e

bo
ar

d
of

di
re

ct
or

s
an

d
th

e
vi

ce
ch

ai
rm

an
(o

r
vi

ce
ch

ai
rm

en
)

of
th

e
bo

ar
d

of
di

re
ct

or
s

sh
al

l
be

el
ec

te
d

an
d

re
m

ov
ed

by
m

or
e

th
an

ha
lf

of
al

l
th

e
di

re
ct

or
s.

T
he

ch
ai

rm
an

of
th

e
bo

ar
d

of
di

re
ct

or
s

an
d

th
e

vi
ce

ch
ai

rm
an

(o
r

vi
ce

ch
ai

rm
en

)
of

th
e

bo
ar

d
of

di
re

ct
or

s
sh

al
l

se
rv

e
a

te
rm

of
th

re
e

ye
ar

s
an

d
m

ay
se

rv
e

co
ns

ec
ut

iv
e

te
rm

s
if

re
el

ec
te

d
up

on
th

e
ex

pi
ra

ti
on

of
th

ei
r

te
rm

s.

T
he

di
re

ct
or

s
ar

e
na

tu
ra

l
pe

rs
on

s
an

d
ne

ed
no

t
be

sh
ar

eh
ol

de
rs

.

D
u

ri
n

g
th

e
te

rm
of

ea
ch

se
ss

io
n

of
th

e
b

oa
rd

of
d

ir
ec

to
rs

,t
h

e
n

u
m

b
er

of
re

p
la

ce
d

d
ir

ec
to

rs
ea

ch
ye

ar
sh

al
l

n
ot

ex
ce

ed
on

e-
th

ir
d

of
th

e
to

ta
l

n
u

m
b

er
of

d
ir

ec
to

rs
.

In
th

e
ev

en
t

th
at

an
in

d
ep

en
d

en
t

d
ir

ec
to

r
h

as
re

ac
h

ed
th

e
en

d
of

h
is

/h
er

si
x-

ye
ar

te
rm

,
th

e
d

ir
ec

to
r

h
as

re
si

gn
ed

or
b

ec
om

es
u

n
ab

le
to

fu
lf

il
l

h
is

/h
er

d
u

ty
,

th
e

d
ir

ec
to

r
w

as
re

m
ov

ed
d

u
e

to
vi

ol
at

io
n

of
la

w
s,

ad
m

in
is

tr
at

iv
e

re
gu

la
ti

on
s

an
d

th
es

e
A

rt
ic

le
s

of
A

ss
oc

ia
ti

on
,

th
e

ab
ov

e
re

st
ri

ct
io

n
d

oe
s

n
ot

ap
p

ly
.

T
he

se
ni

or
m

an
ag

em
en

t
ca

n
al

so
be

di
re

ct
or

s,
bu

t
th

e
to

ta
l

nu
m

be
r

of
di

re
ct

or
s

w
ho

ar
e

al
so

se
ni

or
m

an
ag

em
en

t
sh

al
l

no
t

ex
ce

ed
on

e
ha

lf
of

th
e

to
ta

l
nu

m
be

r
of

di
re

ct
or

s
of

th
e

C
om

pa
ny

.

T
he

ch
ai

rm
an

of
th

e
bo

ar
d

of
di

re
ct

or
s

an
d

th
e

vi
ce

ch
ai

rm
an

(o
r

vi
ce

ch
ai

rm
en

)
of

th
e

bo
ar

d
of

di
re

ct
or

s
sh

al
l

be
el

ec
te

d
an

d
re

m
ov

ed
by

m
or

e
th

an
ha

lf
of

al
l

th
e

di
re

ct
or

s.
T

he
ch

ai
rm

an
of

th
e

bo
ar

d
of

di
re

ct
or

s
an

d
th

e
vi

ce
ch

ai
rm

an
(o

r
vi

ce
ch

ai
rm

en
)

of
th

e
bo

ar
d

of
di

re
ct

or
s

sh
al

l
se

rv
e

a
te

rm
of

th
re

e
ye

ar
s

an
d

m
ay

se
rv

e
co

ns
ec

ut
iv

e
te

rm
s

if
re

el
ec

te
d

up
on

th
e

ex
pi

ra
ti

on
of

th
ei

r
te

rm
s.

T
he

di
re

ct
or

s
ar

e
na

tu
ra

l
pe

rs
on

s
an

d
ne

ed
no

t
be

sh
ar

eh
ol

de
rs

.

A
rt

ic
le

13
7

S
ub

je
ct

to
co

m
pl

ia
nc

e
w

it
h

al
l

re
le

va
nt

la
w

s
an

d
ad

m
in
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d

ep
en

d
en

t
d

ir
ec

to
rs

sp
ec

if
ie

d
b

y
th

e
la

w
s,

re
gu

la
ti

on
s,

se
cu

ri
ti

es
re
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ny

:

(1
)

co
m

pa
ny

sh
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r
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t

of
th

e
C

om
pa

ny
L
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or
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e

In
su

ra
n
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L
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e

P
R

C
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ot
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r
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w
s
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ad

m
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at
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e
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gu
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ti
on

s,
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d
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s
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at

ed
in
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e
A
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s
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A
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ia
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e
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is
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w
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h
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e
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en

de
d
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w

s
or
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m
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at
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e

re
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la
ti

on
s;

(2
)

th
er

e
is

a
ch

an
ge

of
th

e
ci

rc
um

st
an

ce
s

of
th

e
C

om
pa

ny
,

an
d

th
er

ef
or

e
a

ch
an

ge
in

th
e

b
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m

at
te

rs
or

re
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n

t
ri
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,
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ga
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b
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s
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s

of
p

ro
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d
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s
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t
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h
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u
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te

d
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e
A
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le
s
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A
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ia
ti
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;

(3
)
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e

sh
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eh
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’
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ra
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s
pa
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at
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.
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d
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d
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d
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d
ar

ti
cl

es
in

re
sp

ec
t

of
th
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e
A
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.
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d

A
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A
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l
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d
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e

or
ig

in
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h
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e
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e
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C
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b
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C
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d
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n
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e

C
h
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e
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n
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l

p
re
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il

.
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’
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ed
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L
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th
e

G
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r
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of
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w
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e

A
rt

ic
le

s
of

A
ss

oc
ia

ti
on

of
P
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ra
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e
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)
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hi
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L
td

.
(h

er
ei
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er
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e
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r

re
le
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w

s
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d
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m
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is
tr

at
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e
re
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la

ti
on

s.

A
rt

ic
le

1

In
or

de
r
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pr

ot
ec

t
th

e
le

gi
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at

e
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re
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of
P

in
g
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n

In
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ra
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e
(G

ro
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)
C

om
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C
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,

L
td

.
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er
ei
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er
re

fe
rr
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to
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“t

he
C

om
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ny
”)

,
sh

ar
eh

ol
de

rs
an

d
cr

ed
it

or
s,

to
re

gu
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te
th

e
or

ga
ni

za
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on
an

d
op

er
at
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n

of
sh

ar
eh

ol
de

rs
’

ge
ne

ra
l

m
ee

ti
ng

s,
th

es
e

R
ul

es
ar

e
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ed

in
ac

co
rd

an
ce

w
it

h
th

e
C

om
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L

aw
of

th
e

P
eo

pl
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s
R

ep
ub
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c

of
C

hi
na

(h
er

ei
na

ft
er

re
fe

rr
ed

to
as

th
e

“C
om

pa
ny

L
aw

”)
,

th
e

G
ui

de
li

ne
s

fo
r

th
e

A
rt

ic
le

s
of

A
ss

oc
ia

ti
on

of
th

e
L

is
te

d
C

om
pa

ni
es

,
th

e
R

ul
es

fo
r

S
ha

re
ho

ld
er

s’
G

en
er

al
M

ee
ti

ng
of

L
is

te
d

C
om

pa
ni

es
,

as
w

el
l

as
th

e
A

rt
ic

le
s

of
A

ss
oc

ia
ti

on
of

P
in

g
A

n
In

su
ra

nc
e

(G
ro

up
)

C
om

pa
ny

of
C

hi
na

,L
td

.(
he

re
in

af
te

r
re

fe
rr

ed
to

as
th

e
“A

rt
ic

le
s”

)
an

d
ot

he
r

re
le

va
nt

la
w

s
an

d
ad

m
in

is
tr

at
iv

e
re

gu
la

ti
on

s.

A
rt

ic
le

3

T
he

sh
ar

eh
ol

de
rs

’
ge

ne
ra

l
m

ee
ti

ng
sh

al
l

ex
er

ci
se

th
e

fo
ll

ow
in

g
fu

nc
ti

on
s

an
d

po
w

er
s:

(1
)

to
de

te
rm

in
e

th
e

bu
si

ne
ss

po
li

ci
es

an
d

in
ve

st
m

en
t

pl
an

s
of

th
e

C
om

pa
ny

;

(2
)

to
el

ec
t

an
d

re
pl

ac
e

di
re

ct
or

s
an

d
to

de
te

rm
in

e
m

at
te

rs
re

la
ti

ng
to

th
e

re
m

un
er

at
io

n
of

th
e

di
re

ct
or

s;

(3
)

to
el

ec
t

an
d

re
pl
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e
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e
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s

ot
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r
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an
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e
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en
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pl
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s
of
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C
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d
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e

m
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e
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m
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n
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s;

(4
)
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er
an

d
ap

pr
ov

e
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e
re

po
rt

s
of

th
e

bo
ar

d
of

di
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ct
or

s;

(5
)

to
co

ns
id

er
an

d
ap

pr
ov

e
th

e
re

po
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s
of

th
e

su
pe

rv
is

or
y

co
m

m
it

te
e;

A
rt

ic
le

3

T
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sh
ar

eh
ol

de
rs

’
ge

ne
ra

l
m

ee
ti

ng
sh

al
l

ex
er

ci
se

th
e

fo
ll

ow
in

g
fu

nc
ti

on
s

an
d

po
w

er
s:

(1
)

to
de

te
rm
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e
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e

bu
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ne
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ci
es
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d
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st
m

en
t

pl
an

s
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e

C
om

pa
ny

;

(2
)

to
el

ec
t

an
d
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pl
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e

di
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s
an

d
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de
te

rm
in

e
m

at
te

rs
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ng
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at
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n
of

th
e

di
re

ct
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(3
)

to
el

ec
t

an
d

re
pl

ac
e

th
e

su
pe
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s
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r
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s
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C
om
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d

to
de
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e

m
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io
n

of
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s;

(4
)

to
co

ns
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er
an

d
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pr
ov

e
th

e
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th
e

bo
ar

d
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(5
)

to
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er
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d
ap

pr
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e
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e
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s
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th
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su
pe

rv
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or
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m

m
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te
e;
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u
to

ry
au

d
it

s
to

th
e

fi
n

an
ci

al
re

p
or

ts
of

th
e

C
om

p
an

y;

(1
2)

to
am

en
d

th
e

A
rt

ic
le

s
an

d
d

el
ib

er
at

e
th

e
p

ro
ce

d
u

ra
l

ru
le

s
of

th
e

ge
n

er
al

m
ee

ti
n

gs
,

th
e

b
oa

rd
of

d
ir

ec
to

rs
an

d
th

e
su

p
er

vi
so

ry
co

m
m

it
te

e;

(1
3)

to
co

ns
id

er
pr

op
os

al
s

ra
is

ed
by

sh
ar

eh
ol

de
r(

s)
,

in
di

vi
du

al
ly

or
co

ll
ec

ti
ve

ly
re

pr
es

en
ti

ng
ov

er
3%

of
th

e
C

om
pa

ny
’s

vo
ti

ng
sh

ar
es

;

(1
4)

to
co

ns
id

er
m

at
te

rs
re

la
ti

ng
to

th
e

C
om

pa
ny

’s
tr

an
sa

ct
io

n
of

pu
rc

ha
se

or
se

ll
of

m
aj

or
as

se
ts

w
it

hi
n

on
e

ye
ar

w
it

h
th

e
tr

an
sa

ct
io

n
am

ou
nt

ex
ce

ed
s

30
%

of
th

e
la

te
st

au
di

te
d

to
ta

l
as

se
ts

of
th

e
C

om
pa

ny
;

(1
5)

to
co

ns
id

er
an

d
ap

pr
ov

e
m

at
te

rs
re

la
ti

ng
to

th
e

ch
an

ge
s

in
th

e
us

e
of

pr
oc

ee
ds

fr
om

sh
ar

e
of

fe
ri

ng
s;
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E
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P
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O
C

E
D

U
R

A
L

R
U

L
E

S
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O
R

S
H

A
R

E
H

O
L

D
E

R
S

’
G

E
N

E
R

A
L

M
E

E
T

IN
G

S
R

E
V

IS
E

D
P

R
O

C
E

D
U

R
A

L
R

U
L

E
S

F
O

R
S

H
A

R
E

H
O

L
D

E
R

S
’

G
E

N
E

R
A

L
M

E
E

T
IN

G
S

(1
7)

to
co

ns
id

er
an

d
ap

pr
ov

e
th

e
fo

ll
ow

in
g

ex
te

rn
al

gu
ar

an
te

es
of

th
e

C
om

pa
ny

:

(i
)

an
y

ex
te

rn
al

gu
ar

an
te

e
to

be
gi

ve
n

by
th

e
C

om
pa

ny
an

d
it

s
co

nt
ro

ll
ed

su
bs

id
ia

ri
es

,
th

e
to

ta
l

am
ou

nt
of

w
hi

ch
re

ac
he

s
or

ex
ce

ed
s

50
%

of
it

s
la

te
st

au
di

te
d

ne
t

as
se

ts
;

(i
i)

an
y

ex
te

rn
al

gu
ar

an
te

e
to

be
gi

ve
n

by
th

e
C

om
pa

ny
,t

he
to

ta
l

am
ou

nt
of

w
hi

ch
re

ac
he

s
or

ex
ce

ed
s

30
%

of
it

s
la

te
st

au
di

te
d

to
ta

l
as

se
ts

;

(i
ii

)
an

y
gu

ar
an

te
e

to
be

gi
ve

n
to

a
co

m
pa

ny
w

ho
se

ge
ar

in
g

ra
ti

o
ex

ce
ed

s
70

%
;

(i
v)

an
y

si
ng

le
gu

ar
an

te
e

w
ho

se
am

ou
nt

ex
ce

ed
s

10
%

of
it

s
la

te
st

au
di

te
d

ne
t

as
se

ts
;

(v
)

gu
ar

an
te

e
gr

an
te

d
to

sh
ar

eh
ol

d
er

s,
d

e
fa

ct
o

co
n

tr
ol

le
r

or
ot

h
er

co
n

n
ec

te
d

p
ar

ti
es

;

(1
8)

an
y

ot
he

r
m

at
te

rs
th

at
sh

al
l

be
re

so
lv

ed
by

th
e

sh
ar

eh
ol

de
rs

in
ge

ne
ra

l
m

ee
ti

ng
as

re
qu

ir
ed

by
la

w
s,

ad
m

in
is

tr
at

iv
e

re
gu

la
ti

on
s,

de
pa

rt
m

en
ta

l
ru

le
s,

li
st

in
g

ru
le

s
or

th
e

A
rt

ic
le

s.

(1
6)

to
co

ns
id

er
sh

ar
e

in
ce

nt
iv

es
sc

he
m

es
;

(1
7)

to
co

ns
id

er
an

d
ap

pr
ov

e
th

e
fo

ll
ow

in
g

ex
te

rn
al

gu
ar

an
te

es
of

th
e

C
om

pa
ny

:

(i
)

an
y

ex
te

rn
al

gu
ar

an
te

e
to

be
gi

ve
n

by
th

e
C

om
pa

ny
an

d
it

s
co

nt
ro

ll
ed

su
bs

id
ia

ri
es

,
th

e
to

ta
l

am
ou

nt
of

w
hi

ch
re

ac
he

s
or

ex
ce

ed
s

50
%

of
it

s
la

te
st

au
di

te
d

ne
t

as
se

ts
;

(i
i)

an
y

ex
te

rn
al

gu
ar

an
te

e
to

be
gi

ve
n

by
th

e
C

om
pa

ny
,t

he
to

ta
l

am
ou

nt
of

w
hi

ch
re

ac
he

s
or

ex
ce

ed
s

30
%

of
it

s
la

te
st

au
di

te
d

to
ta

l
as

se
ts

;

(i
ii

)
an

y
gu

ar
an

te
e

to
be

gi
ve

n
to

a
co

m
pa

ny
w

ho
se

ge
ar

in
g

ra
ti

o
ex

ce
ed

s
70

%
;

(i
v)

an
y

si
ng

le
gu

ar
an

te
e

w
ho

se
am

ou
nt

ex
ce

ed
s

10
%

of
it

s
la

te
st

au
di

te
d

ne
t

as
se

ts
;

(v
)

ot
h

er
gu

ar
an

te
e

gr
an

te
d

b
y

re
gu

la
to

ry
or

ga
n

iz
at

io
n

s;

(1
8)

to
p

as
s

re
so

lu
ti

on
s

on
p

u
rc

h
as

e
of

th
e

sh
ar

es
of

th
e

C
om

p
an

y;

(1
9)

to
es

ta
b

li
sh

m
at

er
ia

l
co

rp
or

at
e

b
od

ie
s,

co
n

d
u

ct
m

at
er

ia
l

ex
te

rn
al

in
ve

st
m

en
ts

,
m

at
er

ia
l

as
se

t
d

is
p

os
al

an
d

w
ri

te
-o

ff
,

m
at

er
ia

l
as

se
t

p
le

d
ge

s,
et

c.
P

le
as

e
re

fe
r

to
A

rt
ic

le
13

9
of

th
e

A
rt

ic
le

s
fo

r
th

e
cr

it
er

ia
of

“m
at

er
ia

l”
re

fe
rr

ed
to

in
th

is
p

ro
vi

si
on

;

(2
0)

an
y

ot
he

r
m

at
te

rs
th

at
sh

al
l

be
re

so
lv

ed
by

th
e

sh
ar

eh
ol

de
rs

in
ge

ne
ra

l
m

ee
ti

ng
as

re
qu

ir
ed

by
la

w
s,

ad
m

in
is

tr
at

iv
e

re
gu

la
ti

on
s,

de
pa

rt
m

en
ta

l
ru

le
s,

li
st

in
g

ru
le

s
or

th
e

A
rt

ic
le

s.
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E
T
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R

E
V
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D
P

R
O

C
E

D
U

R
A

L
R

U
L

E
S

F
O

R
S

H
A

R
E

H
O

L
D

E
R

S
’

G
E

N
E

R
A

L
M

E
E

T
IN

G
S

A
rt

ic
le

4

S
ha

re
ho

ld
er

s’
ge

ne
ra

l
m

ee
ti

ng
s

sh
al

l
be

di
vi

de
d

in
to

an
nu

al
ge

ne
ra

l
m

ee
ti

ng
s

an
d

ex
tr

ao
rd

in
ar

y
ge

ne
ra

l
m

ee
ti

ng
s.

S
ha

re
ho

ld
er

s’
ge

ne
ra

l
m

ee
ti

ng
s

sh
al

l
be

co
nv

en
ed

by
th

e
bo

ar
d

of
di

re
ct

or
s.

A
nn

ua
l

ge
ne

ra
l

m
ee

ti
ng

sh
al

l
be

he
ld

on
ce

ev
er

y
ye

ar
an

d
w

it
hi

n
si

x
m

on
th

s
fr

om
th

e
en

d
of

th
e

pr
ec

ed
in

g
fi

na
nc

ia
l

ye
ar

.

T
he

C
om

pa
ny

sh
al

l
up

on
oc

cu
rr

en
ce

of
an

y
of

th
e

fo
ll

ow
in

g
ev

en
ts

co
nv

en
e

an
ex

tr
ao

rd
in

ar
y

ge
ne

ra
l

m
ee

ti
ng

w
it

hi
n

tw
o

m
on

th
s:

(1
)

th
e

nu
m

be
r

of
di

re
ct

or
s

fa
ll

s
sh

or
t

of
th

e
m

in
im

um
nu

m
be

r
re

qu
ir

ed
by

th
e

C
om

pa
ny

L
aw

or
is

le
ss

th
an

tw
o-

th
ir

ds
of

th
e

nu
m

be
r

re
qu

ir
ed

by
th

e
A

rt
ic

le
s;

(2
)

th
e

un
re

co
ve

re
d

lo
ss

es
of

th
e

C
om

pa
ny

am
ou

nt
to

on
e-

th
ir

d
of

th
e

to
ta

l
am

ou
nt

of
it

s
pa

id
-u

p
sh

ar
e

ca
pi

ta
l;

(3
)

up
on

re
qu

es
t(

s)
by

sh
ar

eh
ol

de
r(

s)
in

di
vi

du
al

ly
or

co
ll

ec
ti

ve
ly

ho
ld

in
g

m
or

e
th

an
10

%
of

th
e

C
om

pa
ny

’s
sh

ar
e;

(4
)

it
is

de
em

ed
ne

ce
ss

ar
y

by
th

e
bo

ar
d

of
di

re
ct

or
s

or
it

is
pr

op
os

ed
by

th
e

su
pe

rv
is

or
y

co
m

m
it

te
e;

(5
)

as
pr

op
os

ed
by

tw
o

or
m

or
e

of
th

e
in

de
pe

nd
en

t
di

re
ct

or
s;

(6
)

an
y

ot
he

r
ci

rc
um

st
an

ce
re

qu
ir

ed
by

th
e

la
w

s,
ad

m
in

is
tr

at
iv

e
re

gu
la

ti
on

s,
de

pa
rt

m
en

ta
l

ru
le

s
an

d
th

e
A

rt
ic

le
s.

A
rt

ic
le

4

S
ha

re
ho

ld
er

s’
ge

ne
ra

l
m

ee
ti

ng
s

sh
al

l
be

di
vi

de
d

in
to

an
nu

al
ge

ne
ra

l
m

ee
ti

ng
s

an
d

ex
tr

ao
rd

in
ar

y
ge

ne
ra

l
m

ee
ti

ng
s.

S
ha

re
ho

ld
er

s’
ge

ne
ra

l
m

ee
ti

ng
s

sh
al

l
be

co
nv

en
ed

by
th

e
bo

ar
d

of
di

re
ct

or
s.

A
nn

ua
l

ge
ne

ra
l

m
ee

ti
ng

sh
al

l
be

he
ld

on
ce

ev
er

y
ye

ar
an

d
w

it
hi

n
si

x
m

on
th

s
fr

om
th

e
en

d
of

th
e

pr
ec

ed
in

g
fi

na
nc

ia
l

ye
ar

.

T
he

C
om

pa
ny

sh
al

l
up

on
oc

cu
rr

en
ce

of
an

y
of

th
e

fo
ll

ow
in

g
ev

en
ts

co
nv

en
e

an
ex

tr
ao

rd
in

ar
y

ge
ne

ra
l

m
ee

ti
ng

w
it

hi
n

tw
o

m
on

th
s:

(1
)

th
e

nu
m

be
r

of
di

re
ct

or
s

fa
ll

s
sh

or
t

of
th

e
m

in
im

um
nu

m
be

r
re

qu
ir

ed
by

th
e

C
om

pa
ny

L
aw

or
is

le
ss

th
an

tw
o-

th
ir

ds
of

th
e

nu
m

be
r

re
qu

ir
ed

by
th

e
A

rt
ic

le
s;

(2
)

th
e

un
re

co
ve

re
d

lo
ss

es
of

th
e

C
om

pa
ny

am
ou

nt
to

on
e-

th
ir

d
of

th
e

to
ta

l
am

ou
nt

of
it

s
pa

id
-u

p
sh

ar
e

ca
pi

ta
l;

(3
)

up
on

re
qu

es
t(

s)
by

sh
ar

eh
ol

de
r(

s)
in

di
vi

du
al

ly
or

co
ll

ec
ti

ve
ly

ho
ld

in
g

m
or

e
th

an
10

%
of

th
e

C
om

pa
ny

’s
sh

ar
e;

(4
)

it
is

de
em

ed
ne

ce
ss

ar
y

by
th

e
bo

ar
d

of
di

re
ct

or
s

or
it

is
pr

op
os

ed
by

th
e

su
pe

rv
is

or
y

co
m

m
it

te
e;

(5
)

as
pr

op
os

ed
by

m
or

e
th

an
h

al
f

an
d

n
o

le
ss

th
an

tw
o

of
th

e
in

de
pe

nd
en

t
di

re
ct

or
s;

(6
)

an
y

ot
he

r
ci

rc
um

st
an

ce
re

qu
ir

ed
by

th
e

la
w

s,
ad

m
in

is
tr

at
iv

e
re

gu
la

ti
on

s,
de

pa
rt

m
en

ta
l

ru
le

s
an

d
th

e
A

rt
ic

le
s.
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E
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T
IN

G
S

A
rt

ic
le

6

A
n

in
de

pe
nd

en
t

di
re

ct
or

sh
al

l
ha

ve
th

e
ri

gh
t

to
pr

op
os

e
to

th
e

bo
ar

d
of

di
re

ct
or

s
fo

r
ho

ld
in

g
an

ex
tr

ao
rd

in
ar

y
ge

ne
ra

l
m

ee
ti

ng
an

d
sh

ou
ld

do
so

by
w

ri
tt

en
no

ti
ce

to
th

e
bo

ar
d

of
di

re
ct

or
s.

W
it

h
re

ga
rd

to
th

e
pr

op
os

al
m

ad
e

by
th

e
in

de
pe

nd
en

t
di

re
ct

or
fo

r
ho

ld
in

g
an

ex
tr

ao
rd

in
ar

y
ge

ne
ra

l
m

ee
ti

ng
,

th
e

bo
ar

d
of

di
re

ct
or

s
sh

al
l,

in
ac

co
rd

an
ce

w
it

h
th

e
la

w
s,

ad
m

in
is

tr
at

iv
e

ru
le

s
an

d
th

e
A

rt
ic

le
s,

gi
ve

a
w

ri
tt

en
re

pl
y

on
w

he
th

er
to

ho
ld

th
e

ex
tr

ao
rd

in
ar

y
ge

ne
ra

l
m

ee
ti

ng
w

it
hi

n
10

da
ys

up
on

re
ce

ip
t

of
th

e
pr

op
os

al
.

If
th

e
bo

ar
d

of
di

re
ct

or
s

ag
re

es
to

ho
ld

th
e

ex
tr

ao
rd

in
ar

y
ge

ne
ra

l
m

ee
ti

ng
,

it
sh

al
l

se
rv

e
a

no
ti

ce
of

su
ch

m
ee

ti
ng

w
it

hi
n

fi
ve

da
ys

af
te

r
th

e
re

so
lu

ti
on

is
m

ad
e

by
th

e
bo

ar
d

of
di

re
ct

or
s.

If
th

e
bo

ar
d

of
di

re
ct

or
s

do
es

no
t

ag
re

e
to

ho
ld

th
e

ex
tr

ao
rd

in
ar

y
ge

ne
ra

l
m

ee
ti

ng
,

it
sh

al
l

gi
ve

re
as

on
s

an
d

m
ak

e
an

an
no

un
ce

m
en

t
in

re
sp

ec
t

th
er

eo
f.

A
rt

ic
le

6

M
or

e
th

an
h

al
f

an
d

n
o

le
ss

th
an

tw
o

in
de

pe
nd

en
t

di
re

ct
or

s
sh

al
l

ha
ve

th
e

ri
gh

t
to

pr
op

os
e

to
th

e
bo

ar
d

of
di

re
ct

or
s

fo
r

ho
ld

in
g

an
ex

tr
ao

rd
in

ar
y

ge
ne

ra
l

m
ee

ti
ng

an
d

sh
ou

ld
do

so
by

w
ri

tt
en

no
ti

ce
to

th
e

bo
ar

d
of

di
re

ct
or

s.
W

it
h

re
ga

rd
to

th
e

pr
op

os
al

m
ad

e
by

th
e

in
de

pe
nd

en
t

di
re

ct
or

fo
r

ho
ld

in
g

an
ex

tr
ao

rd
in

ar
y

ge
ne

ra
l

m
ee

ti
ng

,
th

e
bo

ar
d

of
di

re
ct

or
s

sh
al

l,
in

ac
co

rd
an

ce
w

it
h

th
e

la
w

s,
ad

m
in

is
tr

at
iv

e
ru

le
s

an
d

th
e

A
rt

ic
le

s,
gi

ve
a

w
ri

tt
en

re
pl

y
on

w
he

th
er

to
ho

ld
th

e
ex

tr
ao

rd
in

ar
y

ge
ne

ra
l

m
ee

ti
ng

w
it

hi
n

10
da

ys
up

on
re

ce
ip

t
of

th
e

pr
op

os
al

.

If
th

e
bo

ar
d

of
di

re
ct

or
s

ag
re

es
to

ho
ld

th
e

ex
tr

ao
rd

in
ar

y
ge

ne
ra

l
m

ee
ti

ng
,

it
sh

al
l

se
rv

e
a

no
ti

ce
of

su
ch

m
ee

ti
ng

w
it

hi
n

fi
ve

da
ys

af
te

r
th

e
re

so
lu

ti
on

is
m

ad
e

by
th

e
bo

ar
d

of
di

re
ct

or
s.

If
th

e
bo

ar
d

of
di

re
ct

or
s

do
es

no
t

ag
re

e
to

ho
ld

th
e

ex
tr

ao
rd

in
ar

y
ge

ne
ra

l
m

ee
ti

ng
,

it
sh

al
l

gi
ve

re
as

on
s

an
d

m
ak

e
an

an
no

un
ce

m
en

t
in

re
sp

ec
t

th
er

eo
f,

an
d

th
e

in
d

ep
en

d
en

t
d

ir
ec

to
rs

sh
al

l
re

p
or

t
to

C
IR

C
.

A
rt

ic
le

8

S
ha

re
ho

ld
er

s
sh

al
l

co
m

pl
y

w
it

h
th

e
fo

ll
ow

in
g

pr
oc

ed
ur

es
w

he
n

th
ey

pr
op

os
e

to
co

nv
en

e
an

ex
tr

ao
rd

in
ar

y
ge

ne
ra

l
m

ee
ti

ng
:

A
rt

ic
le

8

S
ha

re
ho

ld
er

s
sh

al
l

co
m

pl
y

w
it

h
th

e
fo

ll
ow

in
g

pr
oc

ed
ur

es
w

he
n

th
ey

pr
op

os
e

to
co

nv
en

e
an

ex
tr

ao
rd

in
ar

y
ge

ne
ra

l
m

ee
ti

ng
:

A
rt

ic
le

17

T
he

m
ea

su
re

s
an

d
pr

oc
ed

ur
es

to
no

m
in

at
e

di
re

ct
or

s
an

d
su

pe
rv

is
or

s
ot

he
r

th
an

th
os

e
re

pr
es

en
ti

ng
em

pl
oy

ee
s

ar
e

as
fo

ll
ow

s:

(1
)

th
e

bo
ar

d
of

di
re

ct
or

s
an

d
th

e
su

pe
rv

is
or

y
co

m
m

it
te

e
m

ay
re

sp
ec

ti
ve

ly
no

m
in

at
e

th
e

ca
nd

id
at

e
fo

r
di

re
ct

or
s

an
d

sh
ar

eh
ol

d
er

re
p

re
se

n
ta

ti
ve

su
p

er
vi

so
rs

w
it

hi
n

th
e

he
ad

co
un

t
li

m
it

as
pr

ov
id

ed
in

th
e

A
rt

ic
le

s
an

d
ac

co
rd

in
g

to
th

e
in

te
nd

ed
nu

m
be

rs
to

be
el

ec
te

d.

A
rt

ic
le

17

T
he

m
ea

su
re

s
an

d
pr

oc
ed

ur
es

to
no

m
in

at
e

di
re

ct
or

s
an

d
su

pe
rv

is
or

s
ot

he
r

th
an

th
os

e
re

pr
es

en
ti

ng
em

pl
oy

ee
s

ar
e

as
fo

ll
ow

s:

(1
)

th
e

bo
ar

d
of

di
re

ct
or

s
an

d
th

e
su

pe
rv

is
or

y
co

m
m

it
te

e
m

ay
re

sp
ec

ti
ve

ly
no

m
in

at
e

th
e

ca
nd

id
at

e
fo

r
di

re
ct

or
s

an
d

su
pe

rv
is

or
s

w
it

hi
n

th
e

he
ad

co
un

t
li

m
it

as
pr

ov
id

ed
in

th
e

A
rt

ic
le

s
an

d
ac

co
rd

in
g

to
th

e
in

te
nd

ed
nu

m
be

rs
to

be
el

ec
te

d;
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E
X

IS
T

IN
G

P
R

O
C

E
D

U
R

A
L

R
U

L
E

S
F

O
R

S
H

A
R

E
H

O
L

D
E

R
S

’
G

E
N

E
R

A
L

M
E

E
T

IN
G

S
R

E
V

IS
E

D
P

R
O

C
E

D
U

R
A

L
R

U
L

E
S

F
O

R
S

H
A

R
E

H
O

L
D

E
R

S
’

G
E

N
E

R
A

L
M

E
E

T
IN

G
S

(2
)

th
e

no
m

in
at

io
n

co
m

m
it

te
e

sh
al

l
pr

el
im

in
ar

il
y

ex
am

in
e

th
e

qu
al

if
ic

at
io

n
an

d
co

nd
it

io
ns

of
th

e
ca

nd
id

at
e

di
re

ct
or

s
an

d
th

e
ca

n
d

id
at

e
su

p
er

vi
so

rs
.

T
he

qu
al

if
ie

d
ca

nd
id

at
es

sh
al

l
be

su
bm

it
te

d
to

th
e

bo
ar

d
of

di
re

ct
or

s
an

d
th

e
su

p
er

vi
so

ry
co

m
m

it
te

e
fo

r
ex

am
in

at
io

n.
A

ft
er

th
e

bo
ar

d
of

di
re

ct
or

s
an

d
th

e
su

pe
rv

is
or

y
co

m
m

it
te

e
ha

s
ap

pr
ov

ed
th

e
ca

nd
id

at
es

by
re

so
lu

ti
on

,
a

w
ri

tt
en

pr
op

os
al

of
th

e
ca

nd
id

at
e

di
re

ct
or

s
an

d
th

e
ca

nd
id

at
e

su
pe

rv
is

or
s

sh
al

l
be

su
bm

it
te

d
to

th
e

sh
ar

eh
ol

de
rs

’
ge

ne
ra

l
m

ee
ti

ng
.

T
he

bo
ar

d
of

di
re

ct
or

s
an

d
th

e
su

pe
rv

is
or

y
co

m
m

it
te

e
sh

al
l

pr
ov

id
e

to
th

e
sh

ar
eh

ol
de

rs
th

e
re

su
m

e
an

d
br

ie
f

co
nd

it
io

ns
of

th
e

ca
nd

id
at

e
di

re
ct

or
s

an
d

th
e

ca
nd

id
at

e
su

pe
rv

is
or

s.

(3
)

th
e

sh
ar

eh
ol

de
rs

’
ge

ne
ra

l
m

ee
ti

ng
sh

al
l

vo
te

on
th

e
ca

nd
id

at
es

on
e

by
on

e.

(4
)

in
ca

se
of

an
y

ne
ed

to
ad

d
or

ch
an

ge
an

y
di

re
ct

or
or

su
pe

rv
is

or
,t

he
bo

ar
d

of
di

re
ct

or
s

or
th

e
su

pe
rv

is
or

y
co

m
m

it
te

e
is

re
sp

on
si

bl
e

fo
r

pr
op

os
in

g
to

th
e

sh
ar

eh
ol

de
rs

’
ge

ne
ra

l
m

ee
ti

ng
th

e
se

le
ct

io
n

or
ch

an
ge

of
a

di
re

ct
or

or
su

pe
rv

is
or

.

(2
)

th
e

no
m

in
at

io
n

co
m

m
it

te
e

sh
al

l
pr

el
im

in
ar

il
y

ex
am

in
e

th
e

qu
al

if
ic

at
io

ns
an

d
co

nd
it

io
ns

of
th

e
di

re
ct

or
ca

nd
id

at
es

an
d

su
bm

it
th

e
qu

al
if

ie
d

ca
nd

id
at

es
to

th
e

bo
ar

d
of

di
re

ct
or

s
fo

r
de

li
be

ra
ti

on
;

th
e

q
u

al
if

ic
at

io
n

s
of

th
e

su
p

er
vi

so
r

ca
n

d
id

at
es

sh
al

l
b

e
d

el
ib

er
at

ed
b

y
th

e
su

p
er

vi
so

ry
co

m
m

it
te

e.
A

ft
er

th
e

bo
ar

d
of

di
re

ct
or

s
an

d
th

e
su

pe
rv

is
or

y
co

m
m

it
te

e
ha

s
ap

pr
ov

ed
th

e
ca

nd
id

at
es

by
re

so
lu

ti
on

,
a

w
ri

tt
en

pr
op

os
al

of
th

e
ca

nd
id

at
e

di
re

ct
or

s
an

d
th

e
ca

nd
id

at
e

su
pe

rv
is

or
s

sh
al

l
be

su
bm

it
te

d
to

th
e

sh
ar

eh
ol

de
rs

’
ge

ne
ra

l
m

ee
ti

ng
.

T
he

bo
ar

d
of

di
re

ct
or

s
an

d
th

e
su

pe
rv

is
or

y
co

m
m

it
te

e
sh

al
l

pr
ov

id
e

to
th

e
sh

ar
eh

ol
de

rs
th

e
re

su
m

e
an

d
br

ie
f

co
nd

it
io

ns
of

th
e

ca
nd

id
at

e
di

re
ct

or
s

an
d

th
e

ca
nd

id
at

e
su

pe
rv

is
or

s;

(3
)

th
e

sh
ar

eh
ol

de
rs

’
ge

ne
ra

l
m

ee
ti

ng
sh

al
l

vo
te

on
th

e
ca

nd
id

at
es

on
e

by
on

e.
A

cc
u

m
u

la
ti

ve
vo

ti
n

g
sy

st
em

m
ay

b
e

ad
op

te
d

w
h

en
el

ec
ti

n
g

d
ir

ec
to

rs
an

d
su

p
er

vi
so

rs
at

th
e

sh
ar

eh
ol

d
er

s’
ge

n
er

al
m

ee
ti

n
g.

A
cc

u
m

u
la

ti
ve

vo
ti

n
g

sy
st

em
m

u
st

b
e

ad
op

te
d

fo
r

th
e

el
ec

ti
on

of
d

ir
ec

to
rs

an
d

su
p

er
vi

so
rs

w
h

en
a

si
n

gl
e

sh
ar

eh
ol

d
er

of
th

e
C

om
p

an
y

(t
h

e
sh

ar
eh

ol
d

in
gs

of
co

n
n

ec
te

d
sh

ar
eh

ol
d

er
s

an
d

an
y

p
er

so
n

ac
ti

n
g

in
co

n
ce

rt
w

it
h

h
im

/h
er

sh
al

l
b

e
ca

lc
u

la
te

d
ac

cu
m

u
la

ti
ve

ly
)

h
ol

d
s

m
or

e
th

an
20

%
of

th
e

C
om

p
an

y’
s

sh
ar

eh
ol

d
in

g,
an

d
n

o
m

or
e

th
an

2
d

ir
ec

to
rs

ca
n

b
e

n
om

in
at

ed
b

y
an

y
si

n
gl

e
sh

ar
eh

ol
d

er
;

(4
)

in
ca

se
of

an
y

ne
ed

to
ad

d
or

ch
an

ge
an

y
di

re
ct

or
or

su
pe

rv
is

or
,t

he
bo

ar
d

of
di

re
ct

or
s

or
th

e
su

pe
rv

is
or

y
co

m
m

it
te

e
is

re
sp

on
si

bl
e

fo
r

pr
op

os
in

g
to

th
e

sh
ar

eh
ol

de
rs

’
ge

ne
ra

l
m

ee
ti

ng
th

e
se

le
ct

io
n

or
ch

an
ge

of
a

di
re

ct
or

or
su

pe
rv

is
or

;

(5
)

w
h

er
e

m
an

d
at

or
y

re
gu

la
ti

on
s

in
re

la
ti

on
to

th
e

n
om

in
at

io
n

of
in

d
ep

en
d

en
t

d
ir

ec
to

rs
ar

e
ot

h
er

w
is

e
p

ro
vi

d
ed

b
y

la
w

s,
re

gu
la

ti
on

s,
re

gu
la

to
ry

d
oc

u
m

en
ts

an
d

th
e

A
rt

ic
le

s,
su

ch
re

gu
la

ti
on

s
sh

al
l

ap
p

ly
.
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E
X

IS
T

IN
G

P
R

O
C

E
D

U
R

A
L

R
U

L
E

S
F

O
R

S
H

A
R

E
H

O
L

D
E

R
S

’
G

E
N

E
R

A
L

M
E

E
T

IN
G

S
R

E
V

IS
E

D
P

R
O

C
E

D
U

R
A

L
R

U
L

E
S

F
O

R
S

H
A

R
E

H
O

L
D

E
R

S
’

G
E

N
E

R
A

L
M

E
E

T
IN

G
S

A
rt

ic
le

18

W
he

n
th

e
C

om
pa

ny
co

nv
en

es
a

sh
ar

eh
ol

de
rs

’g
en

er
al

m
ee

ti
ng

,a
w

ri
tt

en
no

ti
ce

to
no

ti
fy

al
l

re
gi

st
er

ed
sh

ar
eh

ol
de

rs
m

us
t

be
gi

ve
n

no
la

te
r

th
an

45
da

ys
be

fo
re

th
e

m
ee

ti
ng

.
S

uc
h

no
ti

ce
sh

al
l

co
nt

ai
n

th
e

m
at

te
rs

to
be

co
ns

id
er

ed
at

th
e

m
ee

ti
ng

as
w

el
l

as
th

e
da

te
an

d
ve

nu
e

of
th

e
m

ee
ti

ng
.

A
ny

sh
ar

eh
ol

de
r

in
te

nd
in

g
to

at
te

nd
th

e
m

ee
ti

ng
sh

al
l

se
nd

a
w

ri
tt

en
re

pl
y

to
th

e
C

om
pa

ny
20

da
ys

be
fo

re
th

e
da

te
of

m
ee

ti
ng

.

A
rt

ic
le

18

W
he

n
th

e
C

om
pa

ny
co

nv
en

es
a

sh
ar

eh
ol

de
rs

’g
en

er
al

m
ee

ti
ng

,a
w

ri
tt

en
no

ti
ce

to
no

ti
fy

al
l

re
gi

st
er

ed
sh

ar
eh

ol
de

rs
m

us
t

be
gi

ve
n

no
la

te
r

th
an

45
da

ys
be

fo
re

th
e

m
ee

ti
ng

.
S

uc
h

no
ti

ce
sh

al
l

co
nt

ai
n

th
e

m
at

te
rs

to
be

co
ns

id
er

ed
at

th
e

m
ee

ti
ng

as
w

el
l

as
th

e
da

te
an

d
ve

nu
e

of
th

e
m

ee
ti

ng
.

A
ny

sh
ar

eh
ol

de
r

in
te

nd
in

g
to

at
te

nd
th

e
m

ee
ti

ng
sh

al
l

se
nd

a
w

ri
tt

en
re

pl
y

to
th

e
C

om
pa

ny
20

da
ys

be
fo

re
th

e
da

te
of

m
ee

ti
ng

.

T
h

e
C

om
p

an
y

sh
al

l
re

p
or

t
th

e
n

ot
ic

e
to

th
e

C
IR

C
in

w
ri

ti
n

g
an

d
b

y
em

ai
l

10
d

ay
s

p
ri

or
to

th
e

m
ee

ti
n

g.

A
rt

ic
le

19

T
he

C
om

pa
ny

sh
al

l
ca

lc
ul

at
e

th
e

nu
m

be
r

of
vo

ti
ng

sh
ar

es
re

pr
es

en
te

d
by

th
e

sh
ar

eh
ol

de
rs

w
ho

ha
ve

in
di

ca
te

d
th

ei
r

in
te

nt
io

n
to

at
te

nd
th

e
sh

ar
eh

ol
de

rs
’

ge
ne

ra
l

m
ee

ti
ng

ba
se

d
on

th
e

w
ri

tt
en

re
pl

ie
s

re
ce

iv
ed

20
da

ys
be

fo
re

th
e

m
ee

ti
ng

.
If

th
e

nu
m

be
r

of
su

ch
vo

ti
ng

sh
ar

es
re

ac
he

s
ha

lf
of

th
e

to
ta

l
nu

m
be

r
of

th
e

C
om

pa
ny

’s
vo

ti
ng

sh
ar

es
,

th
e

C
om

pa
ny

m
ay

co
nv

en
e

th
e

sh
ar

eh
ol

de
rs

’
ge

ne
ra

l
m

ee
ti

ng
.

O
th

er
w

is
e,

th
e

C
om

pa
ny

sh
al

l,
w

it
hi

n
fi

ve
da

ys
,

in
fo

rm
th

e
sh

ar
eh

ol
de

rs
ag

ai
n

of
th

e
m

at
te

rs
to

be
co

ns
id

er
ed

at
th

e
m

ee
ti

ng
,

th
e

da
te

an
d

ve
nu

e
of

th
e

m
ee

ti
ng

by
w

ay
of

pu
bl

ic
an

no
un

ce
m

en
t.

A
ft

er
m

ak
in

g
th

e
an

no
un

ce
m

en
t,

th
e

sh
ar

eh
ol

de
rs

’
ge

ne
ra

l
m

ee
ti

ng
m

ay
be

co
nv

en
ed

.

A
rt

ic
le

19

T
he

C
om

pa
ny

sh
al

l
ca

lc
ul

at
e

th
e

nu
m

be
r

of
vo

ti
ng

sh
ar

es
re

pr
es

en
te

d
by

th
e

sh
ar

eh
ol

de
rs

w
ho

ha
ve

in
di

ca
te

d
th

ei
r

in
te

nt
io

n
to

at
te

nd
th

e
sh

ar
eh

ol
de

rs
’

ge
ne

ra
l

m
ee

ti
ng

ba
se

d
on

th
e

w
ri

tt
en

re
pl

ie
s

re
ce

iv
ed

20
da

ys
be

fo
re

th
e

m
ee

ti
ng

.
If

th
e

nu
m

be
r

of
su

ch
vo

ti
ng

sh
ar

es
re

ac
he

s
ha

lf
of

th
e

to
ta

l
nu

m
be

r
of

th
e

C
om

pa
ny

’s
vo

ti
ng

sh
ar

es
,

th
e

C
om

pa
ny

m
ay

co
nv

en
e

th
e

sh
ar

eh
ol

de
rs

’
ge

ne
ra

l
m

ee
ti

ng
.

O
th

er
w

is
e,

th
e

C
om

pa
ny

sh
al

l,
w

it
hi

n
fi

ve
da

ys
,

in
fo

rm
th

e
sh

ar
eh

ol
de

rs
ag

ai
n

of
th

e
m

at
te

rs
to

be
co

ns
id

er
ed

at
th

e
m

ee
ti

ng
,

th
e

da
te

an
d

ve
nu

e
of

th
e

m
ee

ti
ng

by
w

ay
of

pu
bl

ic
an

no
un

ce
m

en
t.

A
ft

er
m

ak
in

g
th

e
an

no
un

ce
m

en
t,

th
e

sh
ar

eh
ol

de
rs

’
ge

ne
ra

l
m

ee
ti

ng
m

ay
be

co
nv

en
ed

.

E
xt

ra
or

d
in

ar
y

ge
n

er
al

m
ee

ti
n

gs
m

ay
n

ot
d

ec
id

e
on

m
at

te
rs

n
ot

sp
ec

if
ie

d
in

th
e

n
ot

ic
e

or
an

n
ou

n
ce

m
en

t.
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E
X

IS
T

IN
G

P
R

O
C

E
D

U
R

A
L

R
U

L
E

S
F

O
R

S
H

A
R

E
H

O
L

D
E

R
S

’
G

E
N

E
R

A
L

M
E

E
T

IN
G

S
R

E
V

IS
E

D
P

R
O

C
E

D
U

R
A

L
R

U
L

E
S

F
O

R
S

H
A

R
E

H
O

L
D

E
R

S
’

G
E

N
E

R
A

L
M

E
E

T
IN

G
S

A
rt

ic
le

21

If
th

e
el

ec
ti

on
of

di
re

ct
or

s
or

su
pe

rv
is

or
s

is
pr

op
os

ed
to

be
di

sc
us

se
d

at
a

sh
ar

eh
ol

de
rs

’
ge

ne
ra

l
m

ee
ti

ng
,

th
e

no
ti

ce
of

su
ch

m
ee

ti
ng

sh
al

l
fu

ll
y

di
sc

lo
se

th
e

de
ta

il
ed

in
fo

rm
at

io
n

of
th

e
ca

nd
id

at
es

fo
r

di
re

ct
or

s
or

su
pe

rv
is

or
s,

w
hi

ch
sh

al
l

at
le

as
t

in
cl

ud
e:

�
� T
he

no
m

in
at

io
n

of
ea

ch
di

re
ct

or
an

d
su

pe
rv

is
or

sh
al

l
be

by
w

ay
of

a
se

pa
ra

te
re

so
lu

ti
on

.

A
rt

ic
le

21

If
th

e
el

ec
ti

on
of

di
re

ct
or

s
or

su
pe

rv
is

or
s

is
pr

op
os

ed
to

be
di

sc
us

se
d

at
a

sh
ar

eh
ol

de
rs

’
ge

ne
ra

l
m

ee
ti

ng
,

th
e

no
ti

ce
of

su
ch

m
ee

ti
ng

sh
al

l
fu

ll
y

di
sc

lo
se

th
e

de
ta

il
ed

in
fo

rm
at

io
n

of
th

e
ca

nd
id

at
es

fo
r

di
re

ct
or

s
or

su
pe

rv
is

or
s,

w
hi

ch
sh

al
l

at
le

as
t

in
cl

ud
e:

�
� U
n

le
ss

a
d

ir
ec

to
r

or
su

p
er

vi
so

r
is

el
ec

te
d

vi
a

th
e

ac
cu

m
u

la
ti

ve
vo

ti
n

g
sy

st
em

,
th

e
no

m
in

at
io

n
of

ea
ch

di
re

ct
or

an
d

su
pe

rv
is

or
sh

al
l

be
by

w
ay

of
a

se
pa

ra
te

re
so

lu
ti

on
.

A
rt

ic
le

23

T
he

no
ti

ce
of

ge
ne

ra
l

m
ee

ti
ng

,
in

fo
rm

at
io

n
or

ex
pl

an
at

or
y

st
at

em
en

t
th

at
sh

al
l

be
se

rv
ed

on
ho

ld
er

s
of

ov
er

se
as

li
st

ed
fo

re
ig

n
sh

ar
es

sh
al

l
be

de
li

ve
re

d
by

an
y

of
th

e
fo

ll
ow

in
g

m
ea

ns
:

�
� (2
)

po
st

in
g

on
th

e
w

eb
si

te
of

th
e

C
om

pa
ny

(w
w

w
.p

in
ga

n
.c

om
)

or
th

e
w

eb
si

te
de

si
gn

at
ed

by
th

e
st

oc
k

ex
ch

an
ge

w
he

re
th

e
C

om
pa

ny
is

li
st

ed
ac

co
rd

in
g

to
ap

pl
ic

ab
le

la
w

s,
ad

m
in

is
tr

at
iv

e
re

gu
la

ti
on

s
an

d
th

e
re

le
va

nt
li

st
in

g
ru

le
s;

(3
)

an
y

ot
he

r
m

ea
ns

ac
ce

pt
ab

le
to

st
oc

k
ex

ch
an

ge
w

he
re

th
e

sh
ar

es
of

th
e

C
om

pa
ny

ar
e

li
st

ed
.

A
rt

ic
le

23

T
he

no
ti

ce
of

ge
ne

ra
l

m
ee

ti
ng

,
in

fo
rm

at
io

n
or

ex
pl

an
at

or
y

st
at

em
en

t
th

at
sh

al
l

be
se

rv
ed

on
ho

ld
er

s
of

ov
er

se
as

li
st

ed
fo

re
ig

n
sh

ar
es

sh
al

l
be

de
li

ve
re

d
by

an
y

of
th

e
fo

ll
ow

in
g

m
ea

ns
:

�
� (2
)

po
st

in
g

on
th

e
w

eb
si

te
of

th
e

C
om

pa
ny

(w
w

w
.p

in
ga

n
.c

n
)

or
th

e
w

eb
si

te
de

si
gn

at
ed

by
th

e
st

oc
k

ex
ch

an
ge

w
he

re
th

e
C

om
pa

ny
is

li
st

ed
ac

co
rd

in
g

to
ap

pl
ic

ab
le

la
w

s,
ad

m
in

is
tr

at
iv

e
re

gu
la

ti
on

s
an

d
th

e
re

le
va

nt
li

st
in

g
ru

le
s;

(3
)

an
y

ot
he

r
m

ea
ns

ac
ce

pt
ab

le
to

st
oc

k
ex

ch
an

ge
w

he
re

th
e

sh
ar

es
of

th
e

C
om

pa
ny

ar
e

li
st

ed
.
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E
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F
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H
A

R
E

H
O

L
D

E
R

S
’

G
E

N
E

R
A

L
M

E
E

T
IN

G
S

A
rt

ic
le

38

T
he

ge
ne

ra
l

m
ee

ti
ng

sh
al

l
be

pr
es

id
ed

ov
er

by
th

e
ch

ai
rm

an
of

th
e

bo
ar

d
of

di
re

ct
or

s
w

ho
sh

al
l

ac
t

as
th

e
ch

ai
rm

an
of

th
e

m
ee

ti
ng

s.
If

th
e

ch
ai

rm
an

is
un

ab
le

or
ha

s
fa

il
ed

to
pe

rf
or

m
hi

s
du

ti
es

,
th

e
d

ep
u

ty
ch

ai
rm

an
(i

n
ca

se
th

e
C

om
p

an
y

h
as

tw
o

d
ep

u
ty

ch
ai

rm
en

,
th

en
th

e
d

ep
u

ty
ch

ai
rm

an
jo

in
tl

y
el

ec
te

d
b

y
a

si
m

p
le

m
aj

or
it

y
of

d
ir

ec
to

rs
)

sh
al

l
p

re
si

d
e

ov
er

an
d

ac
t

as
th

e
ch

ai
rm

an
of

th
e

m
ee

ti
n

gs
.

In
th

e
ev

en
t

th
at

th
e

d
ep

u
ty

ch
ai

rm
an

is
u

n
ab

le
or

h
as

fa
il

ed
to

p
er

fo
rm

h
is

d
u

ti
es

,
a

di
re

ct
or

sh
al

l
be

jo
in

tl
y

el
ec

te
d

by
a

si
m

pl
e

m
aj

or
it

y
of

di
re

ct
or

s
to

pr
es

id
e

ov
er

an
d

ac
t

as
th

e
ch

ai
rm

an
of

th
e

m
ee

ti
ng

s.

�
�

A
rt

ic
le

38

T
he

ge
ne

ra
l

m
ee

ti
ng

sh
al

l
be

pr
es

id
ed

ov
er

by
th

e
ch

ai
rm

an
of

th
e

bo
ar

d
of

di
re

ct
or

s
w

ho
sh

al
l

ac
t

as
th

e
ch

ai
rm

an
of

th
e

m
ee

ti
ng

s.
If

th
e

ch
ai

rm
an

is
un

ab
le

or
ha

s
fa

il
ed

to
pe

rf
or

m
hi

s
du

ti
es

,
th

e
ex

ec
u

ti
ve

d
ir

ec
to

r
ac

ti
n

g
as

vi
ce

ch
ai

rm
an

sh
al

l
p

re
si

d
e

ov
er

an
d

ac
t

as
th

e
ch

ai
rm

an
of

th
e

m
ee

ti
n

gs
;

in
th

e
ev

en
t

th
at

th
e

ex
ec

u
ti

ve
d

ir
ec

to
r

ac
ti

n
g

as
vi

ce
ch

ai
rm

an
is

u
n

ab
le

or
h

as
fa

il
ed

to
p

er
fo

rm
h

is
d

u
ti

es
,

th
e

n
on

-e
xe

cu
ti

ve
d

ir
ec

to
r

ac
ti

n
g

as
vi

ce
ch

ai
rm

an
sh

al
l

p
re

si
d

e
ov

er
an

d
ac

t
as

th
e

ch
ai

rm
an

of
th

e
m

ee
ti

n
gs

;
in

th
e

ev
en

t
th

at
th

e
n

on
-e

xe
cu

ti
ve

d
ir

ec
to

r
ac

ti
n

g
as

vi
ce

ch
ai

rm
an

is
u

n
ab

le
or

h
as

fa
il

ed
to

p
er

fo
rm

h
is

d
u

ti
es

,
a

di
re

ct
or

sh
al

l
be

jo
in

tl
y

el
ec

te
d

by
a

si
m

pl
e

m
aj

or
it

y
of

di
re

ct
or

s
to

pr
es

id
e

ov
er

an
d

ac
t

as
th

e
ch

ai
rm

an
of

th
e

m
ee

ti
ng

s.

�
�

A
rt

ic
le

43

T
he

fo
ll

ow
in

g
m

at
te

rs
sh

al
l

be
re

so
lv

ed
by

w
ay

of
or

di
na

ry
re

so
lu

ti
on

of
th

e
sh

ar
eh

ol
de

rs
’

ge
ne

ra
l

m
ee

ti
ng

:

(1
)

w
or

k
re

po
rt

s
of

th
e

bo
ar

d
of

di
re

ct
or

s
an

d
th

e
su

pe
rv

is
or

y
co

m
m

it
te

e;

(2
)

pr
of

it
di

st
ri

bu
ti

on
pr

op
os

al
s

an
d

pr
op

os
al

s
fo

r
m

ak
in

g
up

lo
ss

es
fo

rm
ul

at
ed

by
th

e
bo

ar
d

of
di

re
ct

or
s;

(3
)

ap
p

oi
n

tm
en

t
an

d
d

is
m

is
sa

l
of

d
ir

ec
to

rs
an

d
su

p
er

vi
so

rs
an

d
m

at
te

rs
re

la
ti

ng
to

th
ei

r
re

m
un

er
at

io
n;

(4
)

th
e

C
om

pa
ny

’s
an

nu
al

bu
dg

et
s,

fi
na

l
ac

co
u

n
ts

,
an

nu
al

re
po

rt
s,

ba
la

nc
e

sh
ee

ts
,

pr
of

it
an

d
lo

ss
ac

co
un

ts
an

d
ot

he
r

fi
na

nc
ia

l
st

at
em

en
ts

;

(5
)

gu
ar

an
te

es
pr

ov
id

ed
by

th
e

C
om

pa
ny

to
th

e
C

om
pa

ny
’s

sh
ar

eh
ol

de
rs

or
th

e
de

fa
ct

o
co

nt
ro

ll
er

s;

(6
)

m
at

te
rs

ot
he

r
th

an
th

os
e

w
hi

ch
ar

e
re

qu
ir

ed
by

th
e

la
w

s,
ad

m
in

is
tr

at
iv

e
re

gu
la

ti
on

s
an

d
th

e
A

rt
ic

le
s

to
be

re
so

lv
ed

by
w

ay
of

sp
ec

ia
l

re
so

lu
ti

on
s.

A
rt

ic
le

43

T
he

fo
ll

ow
in

g
m

at
te

rs
sh

al
l

be
re

so
lv

ed
by

w
ay

of
or

di
na

ry
re

so
lu

ti
on

of
th

e
sh

ar
eh

ol
de

rs
’

ge
ne

ra
l

m
ee

ti
ng

:

(1
)

w
or

k
re

po
rt

s
of

th
e

bo
ar

d
of

di
re

ct
or

s
an

d
th

e
su

pe
rv

is
or

y
co

m
m

it
te

e;

(2
)

pr
of

it
di

st
ri

bu
ti

on
pr

op
os

al
s

an
d

pr
op

os
al

s
fo

r
m

ak
in

g
up

lo
ss

es
fo

rm
ul

at
ed

by
th

e
bo

ar
d

of
di

re
ct

or
s;

(3
)

el
ec

t
an

d
re

p
la

ce
d

ir
ec

to
rs

an
d

su
p

er
vi

so
rs

ot
h

er
th

an
em

p
lo

ye
e

re
p

re
se

n
ta

ti
ve

su
p

er
vi

so
rs

,
an

d
d

et
er

m
in

e
th

e
re

m
un

er
at

io
n

an
d

m
et

ho
d

of
pa

ym
en

t
of

th
e

d
ir

ec
to

rs
an

d
su

p
er

vi
so

rs
,

ex
cl

u
d

in
g

th
e

d
is

m
is

sa
l

of
in

d
ep

en
d

en
t

d
ir

ec
to

rs
;

(4
)

th
e

C
om

pa
ny

’s
an

n
u

al
fi

n
an

ci
al

b
u

d
ge

t
p

la
n

s,
fi

n
al

fi
n

an
ci

al
p

la
n

s,
an

nu
al

re
po

rt
s,

ba
la

nc
e

sh
ee

ts
,p

ro
fi

t
an

d
lo

ss
ac

co
un

ts
an

d
ot

he
r

fi
na

nc
ia

l
st

at
em

en
ts

;

(5
)

gu
ar

an
te

es
pr

ov
id

ed
by

th
e

C
om

pa
ny

to
th

e
C

om
pa

ny
’s

sh
ar

eh
ol

de
rs

or
th

e
de

fa
ct

o
co

nt
ro

ll
er

s;
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U
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A
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R
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L
E

S
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H

A
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E
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O
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R
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’
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E
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E
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A
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M
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E
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S
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E
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D
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C
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D
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R
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H
A

R
E

H
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L
D

E
R

S
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G
E

N
E

R
A

L
M

E
E

T
IN

G
S

(6
)

th
e

C
om

p
an

y’
s

b
u

si
n

es
s

p
ol

ic
ie

s
an

d
in

ve
st

m
en

t
p

la
n

s;

(7
)

en
ga

ge
m

en
t

or
re

m
ov

al
of

th
e

ac
co

u
n

ti
n

g
fi

rm
s

re
sp

on
si

b
le

fo
r

p
er

fo
rm

in
g

re
gu

la
r

an
d

st
at

u
to

ry
au

d
it

s
fo

r
th

e
fi

n
an

ci
al

re
p

or
ts

of
th

e
C

om
p

an
y;

(8
)

m
at

te
rs

ot
he

r
th

an
th

os
e

w
hi

ch
ar

e
re

qu
ir

ed
by

th
e

la
w

s,
ad

m
in

is
tr

at
iv

e
re

gu
la

ti
on

s
an

d
th

e
A

rt
ic

le
s

to
be

re
so

lv
ed

by
w

ay
of

sp
ec

ia
l

re
so

lu
ti

on
s.

A
rt

ic
le

44

T
he

fo
ll

ow
in

g
m

at
te

rs
sh

al
l

be
re

so
lv

ed
by

w
ay

of
a

sp
ec

ia
l

re
so

lu
ti

on
of

th
e

sh
ar

eh
ol

de
rs

’
ge

ne
ra

l
m

ee
ti

ng
:

(1
)

in
cr

ea
se

or
re

du
ct

io
n

of
th

e
C

om
pa

ny
sh

ar
e

ca
pi

ta
l

an
d

is
su

an
ce

of
an

y
cl

as
s

of
sh

ar
es

,
w

ar
ra

n
ts

or
ot

h
er

si
m

il
ar

se
cu

ri
ti

es
;

(2
)

bu
y-

ba
ck

of
C

om
pa

ny
’s

sh
ar

es
;

(3
)

is
su

an
ce

of
C

om
pa

ny
’s

bo
nd

s;

(4
)

di
vi

si
on

,
m

er
ge

r,
di

ss
ol

ut
io

n
an

d
li

qu
id

at
io

n
of

th
e

C
om

pa
ny

;

(5
)

am
en

dm
en

t
of

th
e

A
rt

ic
le

s
of

th
e

C
om

pa
ny

;

(6
)

th
e

ac
qu

is
it

io
n

or
di

sp
os

al
by

th
e

C
om

pa
ny

of
m

at
er

ia
l

as
se

ts
or

th
e

gr
an

ti
ng

of
gu

ar
an

te
es

w
it

hi
n

a
12

-m
on

th
pe

ri
od

w
it

h
a

va
lu

e
ex

ce
ed

in
g

30
%

of
th

e
la

te
st

au
di

te
d

to
ta

l
as

se
ts

va
lu

e;

(7
)

sh
ar

e
in

ce
nt

iv
e

sc
he

m
es

;

(8
)

ot
he

r
m

at
te

rs
w

hi
ch

ar
e

re
qu

ir
ed

by
th

e
la

w
s,

ad
m

in
is

tr
at

iv
e

re
gu

la
ti

on
s

or
th

e
A

rt
ic

le
s,

an
d

m
at

te
rs

w
hi

ch
,

ac
co

rd
in

g
to

an
or

di
na

ry
re

so
lu

ti
on

of
th

e
sh

ar
eh

ol
de

rs
’

ge
ne

ra
l

m
ee

ti
ng

,
m

ay
ha

ve
a

si
gn

if
ic

an
t

im
pa

ct
on

th
e

C
om

pa
ny

an
d

sh
ou

ld
re

qu
ir

e
ad

op
ti

on
by

w
ay

of
a

sp
ec

ia
l

re
so

lu
ti

on
.

A
rt

ic
le

44

T
he

fo
ll

ow
in

g
m

at
te

rs
sh

al
l

be
re

so
lv

ed
by

w
ay

of
a

sp
ec

ia
l

re
so

lu
ti

on
of

th
e

sh
ar

eh
ol

de
rs

’
ge

ne
ra

l
m

ee
ti

ng
:

(1
)

in
cr

ea
se

or
re

du
ct

io
n

of
th

e
C

om
pa

ny
sh

ar
e

ca
pi

ta
l;

(2
)

bu
y-

ba
ck

of
C

om
pa

ny
’s

sh
ar

es
;

(3
)

is
su

an
ce

of
C

om
pa

ny
’s

bo
nd

s
an

d
an

y
ty

p
e

of
sh

ar
es

,
w

ar
ra

n
ts

an
d

ot
h

er
se

cu
ri

ti
es

as
w

el
l

as
th

e
li

st
in

g;

(4
)

di
vi

si
on

,
m

er
ge

r,
di

ss
ol

ut
io

n
an

d
li

qu
id

at
io

n
or

ch
an

ge
of

th
e

fo
rm

at
io

n
of

th
e

C
om

pa
ny

;

(5
)

am
en

dm
en

t
of

th
e

A
rt

ic
le

s
of

th
e

C
om

pa
ny

;

(6
)

th
e

ac
qu

is
it

io
n

or
di

sp
os

al
by

th
e

C
om

pa
ny

of
m

at
er

ia
l

as
se

ts
or

th
e

gr
an

ti
ng

of
gu

ar
an

te
es

w
it

hi
n

on
e

ye
ar

w
it

h
a

va
lu

e
ex

ce
ed

in
g

30
%

of
th

e
la

te
st

au
di

te
d

to
ta

l
as

se
ts

va
lu

e;

(7
)

sh
ar

e
in

ce
nt

iv
e

sc
he

m
es

;

(8
)

d
is

m
is

sa
l

of
in

d
ep

en
d

en
t

d
ir

ec
to

rs
;
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E
X

IS
T

IN
G

P
R

O
C

E
D

U
R

A
L

R
U

L
E

S
F

O
R

S
H

A
R

E
H

O
L

D
E

R
S

’
G

E
N

E
R

A
L

M
E

E
T

IN
G

S
R

E
V

IS
E

D
P

R
O

C
E

D
U

R
A

L
R

U
L

E
S

F
O

R
S

H
A

R
E

H
O

L
D

E
R

S
’

G
E

N
E

R
A

L
M

E
E

T
IN

G
S

(9
)

ap
p

ro
ve

ot
h

er
m

at
er

ia
l

m
at

te
rs

th
at

h
av

e
re

ac
h

ed
th

e
st

an
d

ar
d

of
re

vi
ew

of
th

e
sh

ar
eh

ol
d

er
s’

ge
n

er
al

m
ee

ti
n

g
in

cl
u

d
in

g
b

u
t

n
ot

li
m

it
ed

to
,

th
e

es
ta

b
li

sh
m

en
t

of
m

at
er

ia
l

co
rp

or
at

e
b

od
ie

s,
m

at
er

ia
l

ex
te

rn
al

in
ve

st
m

en
ts

,
m

at
er

ia
l

as
se

t
d

is
p

os
al

an
d

se
tt

le
m

en
t,

m
at

er
ia

l
as

se
t

p
le

d
ge

s,
et

c.
P

le
as

e
se

e
A

rt
ic

le
13

9
of

th
e

A
rt

ic
le

s
fo

r
th

e
cr

it
er

ia
of

“m
at

er
ia

l”
re

fe
rr

ed
to

in
th

is
p

ro
vi

si
on

;

(1
0)

ot
he

r
m

at
te

rs
w

hi
ch

ar
e

re
qu

ir
ed

by
th

e
la

w
s,

ad
m

in
is

tr
at

iv
e

re
gu

la
ti

on
s

or
th

e
A

rt
ic

le
s,

an
d

m
at

te
rs

w
hi

ch
,

ac
co

rd
in

g
to

an
or

di
na

ry
re

so
lu

ti
on

of
th

e
sh

ar
eh

ol
de

rs
’

ge
ne

ra
l

m
ee

ti
ng

,
m

ay
ha

ve
a

si
gn

if
ic

an
t

im
pa

ct
on

th
e

C
om

pa
ny

an
d

sh
ou

ld
re

qu
ir

e
ad

op
ti

on
by

w
ay

of
a

sp
ec

ia
l

re
so

lu
ti

on
.

A
rt

ic
le

47

W
he

n
co

ns
id

er
in

g
co

nn
ec

te
d

tr
an

sa
ct

io
ns

at
a

sh
ar

eh
ol

de
rs

’
ge

ne
ra

l
m

ee
ti

ng
,

th
e

co
nn

ec
te

d
sh

ar
eh

ol
de

rs
sh

al
l

no
t

pa
rt

ic
ip

at
e

in
vo

ti
ng

an
d

th
e

vo
ti

ng
ri

gh
ts

ca
rr

ie
d

by
th

e
sh

ar
es

he
ld

by
th

e
co

nn
ec

te
d

sh
ar

eh
ol

de
rs

sh
al

l
be

no
t

co
un

te
d

to
w

ar
ds

th
e

to
ta

l
nu

m
be

r
of

sh
ar

es
en

ti
tl

ed
to

vo
te

.
W

he
re

an
y

sh
ar

eh
ol

de
r

is
,

un
de

r
th

e
L

is
ti

ng
R

ul
es

,
re

qu
ir

ed
to

ab
st

ai
n

fr
om

vo
ti

ng
on

an
y

pa
rt

ic
ul

ar
re

so
lu

ti
on

or
to

vo
te

on
ly

fo
r

or
on

ly
ag

ai
ns

t
an

y
pa

rt
ic

ul
ar

re
so

lu
ti

on
,

th
e

vo
te

s
of

th
os

e
sh

ar
eh

ol
de

rs
or

pr
ox

y
in

co
nt

ra
ve

nt
io

n
th

er
eo

f
sh

al
l

no
t

be
co

un
te

d
to

w
ar

ds
th

e
va

li
d

nu
m

be
r

of
vo

te
s.

A
rt

ic
le

47

W
he

n
co

ns
id

er
in

g
co

nn
ec

te
d

tr
an

sa
ct

io
ns

at
a

sh
ar

eh
ol

de
rs

’
ge

ne
ra

l
m

ee
ti

ng
,

th
e

co
nn

ec
te

d
sh

ar
eh

ol
de

rs
sh

al
l

no
t

pa
rt

ic
ip

at
e

in
vo

ti
ng

an
d

th
e

vo
ti

ng
ri

gh
ts

ca
rr

ie
d

by
th

e
sh

ar
es

he
ld

by
th

e
co

nn
ec

te
d

sh
ar

eh
ol

de
rs

sh
al

l
be

no
t

co
un

te
d

to
w

ar
ds

th
e

to
ta

l
nu

m
be

r
of

sh
ar

es
en

ti
tl

ed
to

vo
te

.

W
h

en
co

n
n

ec
te

d
tr

an
sa

ct
io

n
s

ar
e

d
el

ib
er

at
ed

at
th

e
sh

ar
eh

ol
d

er
s’

ge
n

er
al

m
ee

ti
n

g,
th

e
ch

ai
rm

an
of

th
e

m
ee

ti
n

g
sh

al
l

ex
p

la
in

th
e

co
n

n
ec

te
d

re
la

ti
on

sh
ip

an
d

th
at

th
e

co
n

n
ec

te
d

sh
ar

eh
ol

d
er

s
sh

al
l

ab
st

ai
n

fr
om

vo
ti

n
g.

E
ac

h
re

so
lu

ti
on

in
re

la
ti

on
to

th
e

co
n

n
ec

te
d

tr
an

sa
ct

io
n

sh
al

l
b

e
d

el
ib

er
at

ed
in

ac
co

rd
an

ce
w

it
h

la
w

s
an

d
re

gu
la

ti
on

s,
re

gu
la

to
ry

re
q

u
ir

em
en

ts
an

d
th

e
A

rt
ic

le
s.

W
he

re
an

y
sh

ar
eh

ol
de

r
is

,
un

de
r

th
e

L
is

ti
ng

R
ul

es
,

re
qu

ir
ed

to
ab

st
ai

n
fr

om
vo

ti
ng

on
an

y
pa

rt
ic

ul
ar

re
so

lu
ti

on
or

to
vo

te
on

ly
fo

r
or

on
ly

ag
ai

ns
t

an
y

pa
rt

ic
ul

ar
re

so
lu

ti
on

,
th

e
vo

te
s

of
th

os
e

sh
ar

eh
ol

de
rs

or
pr

ox
y

in
co

nt
ra

ve
nt

io
n

th
er

eo
f

sh
al

l
no

t
be

co
un

te
d

to
w

ar
ds

th
e

va
li

d
nu

m
be

r
of

vo
te

s.
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E
X

IS
T

IN
G

P
R

O
C

E
D

U
R

A
L

R
U

L
E

S
F

O
R

S
H

A
R

E
H

O
L

D
E

R
S

’
G

E
N

E
R

A
L

M
E

E
T

IN
G

S
R

E
V

IS
E

D
P

R
O

C
E

D
U

R
A

L
R

U
L

E
S

F
O

R
S

H
A

R
E

H
O

L
D

E
R

S
’

G
E

N
E

R
A

L
M

E
E

T
IN

G
S

A
rt

ic
le

48

T
he

ge
ne

ra
l

m
ee

ti
ng

s
sh

al
l

re
so

lv
e

on
al

l
m

ot
io

ns
in

cl
ud

ed
in

th
e

ag
en

da
se

pa
ra

te
ly

.
W

he
re

di
ff

er
en

t
m

ot
io

ns
fo

r
th

e
sa

m
e

is
su

e
ar

e
pr

op
os

ed
,

su
ch

m
ot

io
ns

sh
al

l
be

vo
te

d
on

an
d

re
so

lv
ed

in
th

e
or

de
r

of
ti

m
e

in
w

hi
ch

th
ey

ar
e

pr
op

os
ed

.
U

nl
es

s
th

e
sh

ar
eh

ol
de

rs
’

ge
ne

ra
l

m
ee

ti
ng

is
ad

jo
ur

ne
d

or
no

re
so

lu
ti

on
ca

n
be

m
ad

e
du

e
to

sp
ec

ia
l

re
as

on
s

su
ch

as
fo

rc
e

m
aj

eu
re

,v
ot

in
g

of
su

ch
pr

op
os

al
s

sh
al

l
ne

it
he

r
be

pu
t

on
ho

ld
no

r
vo

ti
ng

by
-p

as
se

d
at

th
e

sh
ar

eh
ol

de
rs

’
ge

ne
ra

l
m

ee
ti

ng
.

A
rt

ic
le

48

U
n

le
ss

th
e

ac
cu

m
u

la
ti

ve
vo

ti
n

g
sy

st
em

is
ad

op
te

d
,

th
e

ge
ne

ra
l

m
ee

ti
ng

s
sh

al
l

re
so

lv
e

on
al

l
pr

op
os

al
s

in
cl

ud
ed

in
th

e
ag

en
da

se
pa

ra
te

ly
.

W
he

re
di

ff
er

en
t

pr
op

os
al

s
fo

r
th

e
sa

m
e

is
su

e
ar

e
pr

op
os

ed
,

su
ch

pr
op

os
al

s
sh

al
l

be
vo

te
d

on
an

d
re

so
lv

ed
in

th
e

or
de

r
of

ti
m

e
in

w
hi

ch
th

ey
ar

e
pr

op
os

ed
.

U
nl

es
s

th
e

sh
ar

eh
ol

de
rs

’
ge

ne
ra

l
m

ee
ti

ng
is

ad
jo

ur
ne

d
or

no
re

so
lu

ti
on

ca
n

be
m

ad
e

du
e

to
sp

ec
ia

l
re

as
on

s
su

ch
as

fo
rc

e
m

aj
eu

re
,v

ot
in

g
of

su
ch

pr
op

os
al

s
sh

al
l

ne
it

he
r

be
pu

t
on

ho
ld

no
r

vo
ti

ng
by

-p
as

se
d

at
th

e
sh

ar
eh

ol
de

rs
’

ge
ne

ra
l

m
ee

ti
ng

.

B
ef

or
e

a
p

ol
l

on
th

e
p

ro
p

os
al

s
is

ta
k

en
,

p
er

so
n

s
m

ay
b

e
in

vi
te

d
to

p
ar

ti
ci

p
at

e
in

th
e

vo
te

co
u

n
ti

n
g

an
d

sc
ru

ti
n

y.
H

ow
ev

er
,

sh
ar

eh
ol

d
er

s
co

n
n

ec
te

d
to

th
e

co
n

si
d

er
ed

m
at

te
rs

at
th

e
sh

ar
eh

ol
d

er
s’

ge
n

er
al

m
ee

ti
n

g
or

th
ei

r
p

ro
xi

es
sh

al
l

n
ot

p
ar

ti
ci

p
at

e
in

th
e

vo
te

co
u

n
ti

n
g

or
sc

ru
ti

n
y.

A
rt

ic
le

57

T
he

re
so

lu
ti

on
s

of
th

e
sh

ar
eh

ol
de

rs
’

ge
ne

ra
l

m
ee

ti
ng

sh
al

l
be

du
ly

an
no

un
ce

d.
In

th
e

ev
en

t
th

at
a

pr
op

os
al

in
co

nn
ec

ti
on

w
it

h
th

e
m

ee
ti

ng
ha

s
no

t
be

en
ad

op
te

d
or

th
e

re
so

lu
ti

on
s

of
th

e
pr

ec
ed

in
g

sh
ar

eh
ol

de
rs

’
ge

ne
ra

l
m

ee
ti

ng
ha

ve
be

en
ch

an
ge

d
at

th
e

cu
rr

en
t

sh
ar

eh
ol

de
rs

’
ge

ne
ra

l
m

ee
ti

ng
,

th
e

bo
ar

d
of

di
re

ct
or

s
sh

al
l

sp
ec

if
y

th
e

sa
m

e
in

th
e

an
no

un
ce

m
en

t
of

th
e

re
so

lu
ti

on
s

of
th

e
sh

ar
eh

ol
de

rs
’

ge
ne

ra
l

m
ee

ti
ng

.

A
rt

ic
le

57

T
he

re
so

lu
ti

on
s

of
th

e
sh

ar
eh

ol
de

rs
’

ge
ne

ra
l

m
ee

ti
ng

sh
al
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li

st
in

g
pl

an
s;

(7
)

to
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t

pl
an

s
fo

r
im

po
rt

an
t

ac
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is
it

io
n
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ac

qu
is
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io

n
of

th
e
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of

th
e

C
om

pa
ny
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pl

an
s

of
m

er
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r,
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on
,
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io
n
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at
io

n
of
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e

C
om

pa
ny

;
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)
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de

te
rm

in
at

e
th
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se

tu
p

of
th

e
C

om
pa

ny
’s
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te

rn
al

m
an
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en
t
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ru

ct
ur

e;
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)

to
ap

po
in

t
an

d
re

m
ov

e
th

e
C

om
pa

ny
’s

se
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or
m

an
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e
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d
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or
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d
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de
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at
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d
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d
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m
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;
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e

C
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’s
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c

m
an
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t
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d
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on
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fo
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u
la

te
an

d
en

h
an

ce
w

or
k

in
g

m
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h
an
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m

s
of

th
e

C
om

p
an
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su
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in
te

rn
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n
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,
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m
p

li
an
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,

ri
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,
d

ev
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op
m

en
t

p
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n
n
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g;

(1
1)

to
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ul

at
e

pr
op

os
al

s
to

am
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d
th

e
A

rt
ic

le
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u

la
te

p
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d

u
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l
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le
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of
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eh

ol
d

er
s’

ge
n

er
al

m
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n
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p

ro
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d
u
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e

b
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of

d
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d
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e
w
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k
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g
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m
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e
b
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d
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;
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m

an
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e
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e
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t
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th
e

C
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at
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n
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;
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t
of
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m
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is

it
io

n
or

sa
le

of
as

se
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d
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p
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d
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as
se
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gu
ar
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te

e,
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tr
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d
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at
ed

tr
an
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io
ns

,e
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.a
s
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iz

ed
by

sh
ar
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ol

de
rs

’
ge
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l
m

ee
ti

ng
s;
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ra
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m
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d
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b
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b
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e
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b
oa

rd
of

d
ir

ec
to
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b
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d
ir
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,
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y

d
ir

ec
to

r
or

an
y

ot
h

er
in

d
iv

id
u

al
or

in
st

it
u

ti
on

.
W

h
er

e
it

is
n

ec
es

sa
ry

,
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sh
al

l
b

e
d
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e

b
y

m
ea

n
s
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so
lu
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on

of
th

e
b
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of
d

ir
ec
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.
T

h
e

b
oa

rd
of

d
ir
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to

rs
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al
l

on
ly

d
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e
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s
p

ow
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on
ce

to
a
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n
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e
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d
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p
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u
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C
om

p
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y.
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te
d
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em

en
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an
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nn
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d
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,

an
d
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ta

bl
is

h
st
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ct
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am

in
at

io
n

an
d
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ci

si
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m
ak
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pr
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ur

es
.

M
at

er
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l
in
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m
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t
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l

be
re
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ed
by
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an
d

pr
of
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si
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al

s
an

d
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l

be
su

bj
ec

t
to

sh
ar

eh
ol

de
rs

’
ap

pr
ov
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at
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ne

ra
l

m
ee

ti
ng

.

A
rt

ic
le

8

T
he

bo
ar

d
of

di
re

ct
or

s
sh

al
l

de
te

rm
in

e
th

e
sc

op
e

of
au

th
or

it
ie

s
in

re
sp

ec
t

of
ex

te
rn

al
in

ve
st

m
en

t,
ac

qu
is

it
io

n
or

sa
le

of
as

se
ts

,
d

is
p

os
al

an
d

w
ri

te
-o

ff
of

as
se

ts
,

as
se

t
m

or
tg

ag
e,

ex
te

rn
al

gu
ar

an
te

es
,

en
tr

us
te

d
fi

na
nc

e
m

an
ag

em
en

t
an

d
co

nn
ec

te
d

tr
an

sa
ct

io
ns

,
an

d
es

ta
bl

is
h

st
ri

ct
ex

am
in

at
io

n
an

d
de

ci
si

on
m

ak
in

g
pr

oc
ed

ur
es

.
M

at
er

ia
l

in
ve

st
m

en
t

pr
oj

ec
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sh
al

l
be

re
vi

ew
ed

by
ex

pe
rt

s
an

d
pr
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al
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an
d
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l
be

su
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at
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l
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A
rt

ic
le

13

B
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r
m
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rd
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y
m
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ng
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T
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B
oa

rd
sh

al
l

co
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e

at
le
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t
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ur
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la
r

m
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ti
ng

s
ev
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y

ye
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.

B
oa

rd
m

ee
ti

ng
s
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e

to
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co
nv

en
ed

an
d

pr
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at
by
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e
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ai

rm
an

of
th

e
B

oa
rd

.

T
h

e
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ce
ch

ai
rm
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of

th
e

B
oa

rd
sh
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l
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e
w

or
k

of
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e
ch
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rm
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th
e

B
oa

rd
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h
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e
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e
ch

ai
rm
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th
e

B
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is

u
n
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le
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fa

il
s
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p
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h
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d

u
ti
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,
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e
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ch
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of
th

e
B
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rd
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w
h
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e
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e
ar

e
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o
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h
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b
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p
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h
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e
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e
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B
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u
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a
d
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r
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d

b
y

m
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e
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e
h

al
f

of
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e
d

ir
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to
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sh
al

l
p

er
fo

rm
th

e
sa

m
e.

A
rt

ic
le

13

B
oa

rd
m

ee
ti

ng
s

ar
e

cl
as

si
fi

ed
in

to
re

gu
la

r
m

ee
ti

ng
s

an
d

ex
tr
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rd
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ar

y
m

ee
ti

ng
s.

T
he

B
oa

rd
sh

al
l

co
nv

en
e

at
le
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t
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ur

re
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la
r

m
ee

ti
ng

s
ev

er
y

ye
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.

B
oa

rd
m

ee
ti

ng
s

ar
e

to
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nv

en
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an
d

pr
es

id
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by
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e
ch
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e

B
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.

W
h

en
th

e
ch

ai
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th
e

b
oa

rd
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d
ir

ec
to

rs
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u
n

ab
le

to
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s
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p
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fo
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h
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er

d
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th

e
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ec
u

ti
ve

d
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r
ac

ti
n

g
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ce
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l
p
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d

u
ti

es
.

W
h

en
th

e
ex

ec
u

ti
ve

d
ir

ec
to

r
ac

ti
n

g
as

vi
ce

ch
ai

rm
an
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u

n
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le
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or
fa

il
s

to
p

er
fo

rm
su

ch
d

u
ti

es
,

an
ex

ec
u

ti
ve

d
ir

ec
to

r
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in
tl

y
el
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te

d
b

y
m
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e

th
an

h
al

f
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th
e

d
ir
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to
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l

p
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su
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u
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.
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