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In this circular, the following expressions have the following meanings unless the context

otherwise requires:

“A Shares(s)” ordinary share(s) in the share capital of the Company

with a nominal value of RMB1.00 each and listed on the

Sci-Tech Innovation Board of the Shanghai Stock

Exchange and traded in RMB

“A Shareholder(s)” holders of A Shares

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

from time to time

“Board” or “Board of Directors” the board of Directors

“Class Meeting(s)” the Class Meeting of A Shareholders and Class Meeting

of H Shareholders

“Class Meeting of A

Shareholders”

the 2023 second class meeting of A Shareholders to be

held immediately after the EGM (or any adjournment

thereof)

“Class Meeting of H

Shareholders”

the 2023 second class meeting of H Shareholders to be

held immediately after the EGM and Class Meeting of A

Shareholders (or any adjournment thereof)

“Company” CanSino Biologics Inc. (康希諾生物股份公司), a joint

stock company incorporated in the PRC with limited

liability on February 13, 2017, the H Shares of which are

listed on the Main Board of the Hong Kong Stock

Exchange (stock code: 6185) and the A Shares of which

are listed on Sci-Tech Innovation Board of the Shanghai

Stock Exchange (stock code: 688185)

“Company Law” the Company Law of the PRC, as amended from time to

time

“CSRC” China Securities Regulatory Commission

“Director(s)” the director(s) of the Company

“EGM” the 2023 second extraordinary general meeting of the

Company to be held on Wednesday, September 20, 2023
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“H Share(s)” overseas listed foreign share(s) in the share capital of the

Company with a nominal value of RMB1.00 each, which

are subscribed for and traded in HKD and listed on the

Hong Kong Stock Exchange

“H Shareholder(s)” holders of H Shares

“HK$” or “HKD” Hong Kong dollar, the lawful currency of Hong Kong

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

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

Stock Exchange of Hong Kong Limited, as amended,

supplemented or otherwise modified from time to time

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

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

circular, excluding Hong Kong, Macau Special

Administrative Region and Taiwan

“Relevant Rules of Procedures” the Rules of Procedure of General Meeting of the

Company, Rules of Procedure of Board of Directors of

the Company and Rules of Procedure of Board of

Supervisors of the Company

“RMB” or “Renminbi” Renminbi, the lawful currency of the PRC

“SAMR” the State Administration for Market Regulation of the

PRC

“Securities Law” the Securities Law of the PRC, as amended from time to

time

“Share(s)” ordinary Share(s) in the shares capital of the Company,

with a nominal value of RMB1.00 each, comprising A

Share(s) and H Share(s)

“Shareholders” holders of the Shares

“State Council” State Council of the PRC

“Supervisors” supervisors of the Company
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“%” per cent

In this circular, unless the context otherwise requires, any reference to the singular

includes the plural and vice versa and any reference to a gender includes a reference to the

other gender and the neuter. Further, certain amounts and percentage figures included in this

circular have been subject to rounding adjustments. Accordingly, figures shown as totals in

certain paragraphs and tables in this circular may not be an arithmetic aggregation of the

figures preceding them.
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To the Shareholders

Dear Sir/Madam,

PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION
AND RELEVANT RULES OF PROCEDURES

AND
NOTICE OF THE 2023 SECOND EXTRAORDINARY GENERAL MEETING
NOTICE OF THE 2023 SECOND CLASS MEETING OF H SHAREHOLDERS

1 INTRODUCTION

The purpose of this circular is to provide you with the notices of the EGM and Class

Meeting of H Shareholders and the information reasonably necessary to enable you to make an

informed decision on whether to vote for or against the proposed resolution at the EGM and

Class Meeting of H Shareholders.

LETTER FROM THE BOARD

– 4 –



The following resolution will be proposed at the EGM for the Shareholders to consider,

and if thought fit, to approve:

(1) the proposed amendments to the Articles of Association and Relevant Rules of

Procedures.

In addition, Class Meeting of A Shareholders and Class Meeting of H Shareholders are to

be held immediately on Wednesday, September 20, 2023 after the EGM, respectively. The

following one special resolution will be proposed at each of the Class Meetings for the

respective Shareholders to consider, and if thought fit, to approve:

(1) the proposed amendments to the Articles of Association and Relevant Rules of

Procedures.

2 DETAILS OF THE RESOLUTION

Special Resolution

(1) Proposed amendments to the Articles of Association and Relevant Rules of Procedures

References are made to the announcements of the Company dated April 28, 2023 and May

12, 2023 in relation to the proposed amendments to the Articles of Association and Relevant

Rules of Procedures.

On February 17, 2023, the State Council issued the Decision of the State Council to

Repeal Certain Administrative Regulations and Documents (《國務院關於廢止部分行政法規
和文件的決定》) and the CSRC issued the Trial Measures of Overseas Securities Offering and

Listing by Domestic Companies (《境內企業境外發行證券和上市管理試行辦法》) (the “Trial
Measures”) and related guidelines, which came into effect on March 31, 2023. Meanwhile, the

Mandatory Provisions for Companies Listing Overseas (《到境外上市公司章程必備條款》)

(the “Mandatory Provisions”) (Zheng Wei Fa [1994] No. 21) issued on August 27, 1994 by

the State Council Securities Policy Committee and the State Commission for Restructuring the

Economic System and the Special Regulations on the Overseas Offering and Listing of Shares

by Joint Stock Limited Companies (《國務院關於股份有限公司境外募集股份及上市的特別規
定》) issued on August 4, 1994 by the State Council have been repealed on the effective date

of the Trial Measures. PRC issuers shall formulate their articles of association with reference

to the Guidelines for Articles of Association of Listed Companies (Revised in 2022) (《上市
公司章程指引(2022年修訂)》) (the “Guidelines for Articles”) issued by the CSRC in place of

the Mandatory Provisions. In light of the above recent changes in the PRC regulations, the

Hong Kong Stock Exchange also made consequential amendments to the Hong Kong Listing

Rules, which came into effect on August 1, 2023.

LETTER FROM THE BOARD

– 5 –



In view of the fact that the State Council, the CSRC and the Hong Kong Stock Exchange

published relevant laws, regulations and regulatory rules recently, in order to continue to

comply with the regulatory requirements, according to the Company Law, the Securities Law,

the Trial Measures, the Guidelines for Articles, the Guidelines for the Self-Regulation of

Companies Listed on the Science and Technology Innovation Board of Shanghai Stock

Exchange No. 1 – Standardized Operation (《上海證券交易所科創板上市公司自律監管指引第
1號–規範運作》) (Shang Zheng Fa [2022] No.14), the Hong Kong Listing Rules and the

relevant laws, administrative regulations and listing rules of the Company’s listing place,

taking into account the needs of the Company’s business development, the Company plans to

revise its Articles of Association, and revise its Rules of Procedure of General Meeting and

Rules of Procedure of Board of Directors and Rules of Procedure of Board of Supervisors

(collectively, the “Relevant Rules of Procedures”) accordingly. For details, please refer to

Appendix I to IV to this circular.

The Board proposes to authorize the management team of the Company to handle the

above-mentioned matters related to the industrial and commercial registration of changes, and

the filing of the Articles of Association with the SAMR. The scope of authorization includes

submitting application documents to the registration authority, partly adjusting, revising and

supplementing the relevant documents without prejudice to the substantive content to meet the

requirements of the registration authority. The above changes shall be subject to the approval

by the market regulatory authority.

Save for the proposed amendments to the Articles of Association and Relevant Rules of

Procedures set out in Appendix I to IV to this circular, other provisions of the Articles of

Association and Relevant Rules of Procedures remain unchanged. The proposed amendments

to the Articles of Association shall be subject to the final registered content as approved by the

regulatory authority. The amended Articles of Association and Relevant Rules of Procedures

shall take effect subject to the approval of the relevant resolution at the EGM and Class

Meetings. In the event of any discrepancy between the English translation and the Chinese

version of the proposed amendments to Articles of Association and Relevant Rules of

Procedures, the Chinese version shall prevail.

The legal advisers to the Company as to the laws of Hong Kong and the laws of the PRC

have respectively confirmed that the proposed amendments to the Articles of Association

comply with requirements of the Hong Kong Listing Rules and applicable laws and regulations

in the PRC. The Company confirms that there is nothing unusual about the proposed

amendments to the Articles of Association for a company incorporated in the PRC and listed

in Hong Kong.

A special resolution will be proposed at the EGM and Class Meetings for the Shareholders

to consider, and if thought fit, to approve the proposed amendments to the Articles of

Association and Relevant Rules of Procedures.
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3 THE EGM AND CLASS MEETING OF H SHAREHOLDERS

The EGM, Class Meeting of A Shareholders and Class Meeting of H Shareholders will be

held at No. 1, Yuebin Hall, 2nd Floor, Hyatt Regency Tianjin East, No. 126 Weiguo Road,

Hedong District, Tianjin, the PRC on Wednesday, September 20, 2023 at 2:30 p.m. Notices

convening the EGM and Class Meeting of H Shareholders are set out on pages N-1 to N-4 of

this circular and published on the websites of the Hong Kong Stock Exchange

(www.hkexnews.hk) and the Company (www.cansinotech.com).

4 CLOSURE OF REGISTER OF MEMBERS OF H SHARES

The register of members of H Shares will be closed from Tuesday, September 19, 2023

to Wednesday, September 20, 2023, both days inclusive, during which period no transfer of H

Shares will be registered, in order to determine the holders of the H Shares who are entitled

to attend and vote at the forthcoming EGM and Class Meeting of H Shareholders to be held

on Wednesday, September 20, 2023.

To be eligible to attend and vote at the EGM and Class Meeting of H Shareholders, all

properly completed transfer documents must be lodged with the Company’s H Share Registrar,

Computershare Hong Kong Investor Services Limited at Shops 1712-1716, 17th Floor,

Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong no later than 4:30 p.m. on

Monday, September 18, 2023 for registration.

5 PROXY ARRANGEMENT

The forms of proxy of the EGM and Class Meeting of H Shareholders are enclosed and

published on the websites of the Hong Kong Stock Exchange and the Company.

If you intend to appoint a proxy to attend the EGM and Class Meeting of H Shareholders,

you are required to complete and return the accompanying form of proxy in accordance with

the instructions printed thereon. For holders of H Shares, the form of proxy should be returned

to the Company’s H Share Registrar, Computershare Hong Kong Investor Services Limited, at

17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong, not less than 24

hours before the time fixed for holding the EGM (i.e. not later than 2:30 p.m. on Tuesday,

September 19, 2023) or any adjourned meeting(s) thereof. Completion and return of the form

of proxy will not preclude you from attending and voting in person at the EGM and Class

Meeting of H Shareholders or at any other adjourned meeting(s) should you so wish.
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6 VOTING BY POLL

Any vote of Shareholders at the EGM and Class Meeting of H Shareholders must be taken

by poll except where the chairman of the EGM and Class Meeting of H Shareholders, in good

faith, decides to allow a resolution which relates purely to a procedural or administrative matter

to be voted on by a show of hands. The Company shall publish the poll results announcement

in the manner prescribed under Rule 13.39(5) of the Hong Kong Listing Rules. Accordingly,

the chairman of the EGM and Class Meeting of H Shareholders will exercise his power under

the Articles of Association to demand a poll in relation to the proposed resolution at the EGM.

To the best of the Directors’ knowledge, information and belief, none of the Shareholders

are required to abstain from voting on the above resolution at the EGM and Class Meeting of

H Shareholders.

7 RECOMMENDATION

The Board considers that the resolution proposed at the EGM and Class Meeting of H

Shareholders is in the best interests of the Company and the Shareholders as a whole.

Accordingly, the Board recommends the Shareholders to vote in favor of the proposed

resolution.

8 RESPONSIBILITY STATEMENT

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

responsibility, includes particulars given in compliance with the Hong Kong 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.

By order of the Board

CanSino Biologics Inc.
Xuefeng YU

Chairman
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.
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eq
ui

re
db

yt
he

cu
rre

nt
ru

les

Th
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e

PR
C

re
gu

lat
io

ns
,a

nd
th

er
e

wi
ll

be
no

ma
ter

ial
im

pa
ct

on
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er

s

12
.

St
ru

ctu
re

ad
ju

stm
en

t,
th
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e

Co
mp

an
y

ar
e

ce
nt

ra
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d.
,a

nd
th

e
Co

mp
an

y
ma

y
ta

ke
th

e
fo

rm
of

ov
er

se
as

de
po

sit
ar

y
re

ce
ip
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r
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No
.

Ar
tic

les
be

fo
re

am
en

dm
en

ts
Ar

tic
les

af
ter

am
en

dm
en

ts
Ba

sis
of

am
en

dm
en

t
Im

pa
ct

of
am

en
dm

en
ts

on
sh

ar
eh

old
er

pr
ot

ec
tio

n
13

.
Ar

tic
le

18
Th

es
ha

re
si

ssu
ed

by
th

eC
om

pa
ny

to
in

ve
sto

rs
in

sid
et

he
PR

C
fo

rs
ub

sc
rip

tio
n

in
Re

nm
in

bi
sh

all
be

re
fer

re
d

to
as

“d
om

es
tic

sh
ar

es
”.

Th
es

ha
re

si
ssu

ed
by

th
eC

om
pa

ny
to

in
ve

sto
rs

ou
tsi

de
th

e
PR

C
fo

r
su

bs
cr

ip
tio

n
in

fo
re

ign
cu

rr
en

cy
sh

all
be

re
fer

re
d

to
as

“f
or

eig
n

sh
ar

es
”.

Th
ef

or
eig

n
sh

ar
es

th
at

ar
el

ist
ed

ov
er

se
as

sh
all

be
re

fer
re

d
to

as
“o

ve
rs

ea
s-l

ist
ed

fo
re

ign
sh

ar
es

”.

Th
et

er
m

“f
or

eig
n

cu
rr

en
cy

”i
n

th
ep

re
ce

di
ng

pa
ra

gr
ap

h
sh

all
re

fer
to

th
el

aw
fu

lc
ur

re
nc

yf
re

ely
co

nv
er

tib
le

in
ot

he
rc

ou
nt

rie
so

rr
eg

ion
s

(o
th

er
th

an
RM

B)
,w

hi
ch

is
re

co
gn

ize
d

by
sta

te
fo

re
ign

ex
ch

an
ge

au
th

or
ity

an
d

ac
ce

pt
ab

le
to

pa
y

fo
rt

he
sh

ar
es

.

Th
eo

ve
rs

ea
s-l

ist
ed

fo
re

ign
sh

ar
es

iss
ue

d
by

th
eC

om
pa

ny
wh

ich
ar

e
lis

ted
in

Ho
ng

Ko
ng

ar
e

re
fer

re
d

to
as

H
sh

ar
es

,
na

me
ly,

th
e

RM
B-

de
no

mi
na

ted
sh

ar
es

ap
pr

ov
ed

by
th

e
Ho

ng
Ko

ng
St

oc
k

Ex
ch

an
ge

fo
r

lis
tin

g
wh

os
e

su
bs

cr
ip

tio
n

an
d

tra
di

ng
ar

e
in

Ho
ng

Ko
ng

do
lla

rs
.

Up
on

th
e

ap
pr

ov
al

of
th

e
St

at
e

Co
un

cil
or

its
au

th
or

ize
d

de
pa

rtm
en

ts
an

d
wi

th
th

e
co

ns
en

t
of

th
e

Ho
ng

Ko
ng

St
oc

k
Ex

ch
an

ge
,t

he
Do

me
sti

c
Sh

ar
es

an
d

un
lis

ted
fo

re
ign

sh
ar

es
ma

y
be

co
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er
ted

in
to

H
Sh

ar
es

.

Th
es

ha
re

si
ssu

ed
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th
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ny
wh

ich
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un
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ho
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at
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No
.

Ar
tic

les
be

for
ea

me
nd

me
nt

s
Ar

tic
les

aft
er

am
en

dm
en

ts
Ba

sis
of

am
en

dm
en

t
Im

pa
ct

of
am

en
dm

en
ts

on
sh

ar
eh

old
er

pr
ote

cti
on

14
.

Ar
tic

le
19

Up
on

ap
pr

ov
al

by
th

ea
pp

ro
va

ld
ep

ar
tm

en
ts

of
th

eC
om

pa
ny

,
th

e
tot

al
nu

mb
er

of
or

din
ar

y
sh

ar
es

th
at

the
Co

mp
an

y
ma

y
iss

ue
is

12
9,8

78
,26

5
or

din
ar

y
sh

ar
es.

12
9,8

78
,26

5
sh

ar
es

we
re

iss
ue

d
to

th
e

pr
om

ote
rs

of
th

eC
om

pa
ny

up
on

est
ab

lis
hm

en
to

ft
he

Co
mp

an
y.

De
tai

ls
of

na
me

sa
nd

sh
ar

eh
old

ing
so

fth
es

po
ns

ors
an

dt
he

pe
rce

nt
ag

es
are

as
fol

low
s:

N
o.

N
am

e 
of

 S
po

ns
or

Sh
ar

eh
ol

di
ng

 (
te

n 
th

ou
sa

nd
 s

ha
re

s)
P

er
ce

nt
ag

e

1
Y

u 
X

ue
fe

ng
1,

78
7.

42
00

13
.7

62
%

2
Ta

o 
Z

hu
1,

78
7.

42
00

13
.7

62
%

3
Q

iu
 D

on
gx

u
1,

71
1.

42
00

13
.1

77
%

4
M

ao
 H

el
en

 H
ui

hu
a

1,
63

3.
42

00
12

.5
77

%
5

Ji
an

fa
 L

iu
 (
劉
建
法

)
33

3.
66

67
2.

56
9%

6
X

ua
n 

L
iu

 (劉
宣

) 
15

5.
00

00
1.

19
3%

7
Ji

an
xi

 D
u 

(杜
建
喜

)
79

.0
00

0
0.

60
8%

8
Su

zh
ou

 H
uy

an
gl

in
 V

en
tu

re
 C

ap
it

al
 C

en
te

r 
(L

im
it

ed
 

P
ar

tn
er

sh
ip

) 
(蘇
州
胡
楊
林
創
業
投
資
中
心
 (有
限
合

夥
))

26
1.

00
00

2.
01

0%

9
Sh

an
gh

ai
 N

uo
qi

an
ji

n 
V

en
tu

re
 C

ap
it

al
 I

nv
es

tm
en

t 
C

en
te

r 
(L

im
it

ed
 P

ar
tn

er
sh

ip
) 

((
上
海
諾
千
金
創
業
投
資

中
心
 (有
限
合
夥
))

39
2.

88
00

3.
02

5%

10
L

A
V

 S
pr

in
g 

(H
on

g 
K

on
g)

 C
o.

, L
im

it
ed

1,
31

4.
00

00
10

.1
17

%

11
Sh

an
gh

ai
 L

i’
an

 V
en

tu
re

 C
ap

it
al

 I
nv

es
tm

en
t 

C
en
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clu

din
ga

ffi
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the
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er

ve
fu

nd
si

nt
os

ha
re

ca
pit

al;
(5)

Ot
he

rm
ea

ns
pr

esc
rib

ed
by

th
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.
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ra
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tic

le
30

Ac
co

rd
ing
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ra
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old

er
s;
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er

ele
va

nt
reg

ula
tor

ya
ut

ho
rit

ies
.
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cre

as
ing

sto
ck

ca
pit

al
by

iss
uin

g
ne

w
sh

ar
es

sh
all

be
ca

rr
ied

ou
ti

n
ac

co
rd

an
ce

wi
th

th
e

pr
oc

ed
ur

es
sp

ec
ifi

ed
in

rel
ev

an
t

St
ate

law
s

an
d

ad
mi

nis
tra

tiv
er

eg
ula

tio
na

fte
rh

av
ing

be
en

ap
pr

ov
ed

in
ac

co
rd

an
ce

wi
th

th
ese

Ar
tic

les
of

As
so

cia
tio

n.

Th
e

Co
mp

an
y

is
pr

oh
ibi

ted
fro

m
iss

uin
g

pr
efe

rre
d

sh
ar

es
wh

ich
ar

e
co

nv
er

tib
le

int
oo

rd
ina

ry
sh

ar
es.

Ch
ap

ter
4I

nc
rea

se,
Re

du
cti

on
an

d
Re

pu
rch

as
eo

fS
ha

res

Ac
co

rd
ing

to
op

er
ati

on
al

an
d

de
ve

lop
me

nt
ne

ed
s,

th
e

Co
mp

an
y

ma
y,

ac
co

rd
ing

to
th

el
aw

an
dr

eg
ula

tio
ns

an
dr

eso
lut

ion
so

fg
en

er
al

me
eti

ng
s,

inc
rea

se
sto

ck
ca

pit
al

pu
rsu

an
tt

or
ele

va
nt

pr
ov

isi
on

so
ft

he
se

Ar
tic

les
of

As
so

cia
tio

n.

Th
eC

om
pa

ny
ma

yi
nc

rea
se

sto
ck

ca
pit

al
by

th
ef

oll
ow

ing
me

an
s:

(1)
Iss

uin
gn

ew
sh

ar
es

to
un

sp
ec

ifi
ed

inv
est

or
s;

(2)
Pl

ac
ing

ne
w

sh
ar

es
wi

th
ex

ist
ing

Sh
ar

eh
old

er
s;

(3)
Gi

vin
gn

ew
sh

ar
es

to
ex

ist
ing

sh
ar

eh
old

er
s;

(4)
Iss

uin
gn

ew
sh

ar
es

to
sp

ec
ifi

ed
inv

est
or

s;
(5)

Co
nv

er
tin

gt
he

res
er

ve
fu

nd
si

nt
os

ha
re

ca
pit

al;
(6)

Ot
he

r
me

an
s

pr
esc

rib
ed

by
th

e
law

,a
dm

ini
str

ati
ve

reg
ula

tio
ns

or
ap

pr
ov

ed
by

th
er

ele
va

nt
reg

ula
tor

ya
ut

ho
rit

ies
.

In
cre

as
ing

sto
ck

ca
pit

al
by

iss
uin

g
ne

w
sh

ar
es

sh
all

be
ca

rr
ied

ou
ti

n
ac

co
rd

an
ce

wi
th

th
e

pr
oc

ed
ur

es
sp

ec
ifi

ed
in

rel
ev

an
t

St
ate

law
s

an
d

ad
mi

nis
tra

tiv
er

eg
ula

tio
na

fte
rh

av
ing

be
en

ap
pr

ov
ed

in
ac

co
rd

an
ce

wi
th

th
ese

Ar
tic

les
of

As
so

cia
tio

n.

Th
e

Co
mp

an
y

is
pr

oh
ibi

ted
fro

m
iss

uin
g

pr
efe

rre
d

sh
ar

es
wh

ich
ar

e
co

nv
er

tib
le

int
oo

rd
ina

ry
sh

ar
es.

Th
es

er
ial

nu
mb

er
of

ea
ch

ar
tic

le
is

ad
ju

ste
da

cc
or

din
gly

du
et

os
tru

ctu
re

ad
ju

stm
en

tt
oA

rti
cle

20

De
let

ed
du

e
to

str
uc

tur
e

ad
jus

tm
en

t
Th

e
lev

el
of

pro
tec

tio
n

for
sh

are
ho

lde
rs

wi
ll

no
t

be
co

mp
rom

ise
dd

ue
to

str
uc

tur
e

ad
jus

tm
en

t

30
.

Ar
tic

le
31

Th
eC

om
pa

ny
ma

yr
ed

uc
ei

ts
reg

ist
ere

dc
ap

ita
l.I

ft
he

Co
mp

an
y

red
uc

es
its

reg
ist

ere
dc

ap
ita

l,
su

ch
red

uc
tio

ns
ha

ll
be

in
ac

co
rd

an
ce

wi
th

th
er

eq
uir

em
en

ts
of

th
eC

om
pa

ny
La

w,
oth

er
rel

ate
dr

eg
ula

tio
ns

an
dt

he
se

Ar
tic

les
of

As
so

cia
tio

n.

Th
eC

om
pa

ny
ma

yr
ed

uc
ei

ts
reg

ist
ere

dc
ap

ita
l.

If
th

eC
om

pa
ny

red
uc

es
its

reg
ist

ere
d

ca
pit

al,
su

ch
red

uc
tio

n
sh

all
be

in
ac

co
rd

an
ce

wi
th

th
e

req
uir

em
en

ts
of

th
eC

om
pa

ny
La

w,
oth

er
rel

ate
d

reg
ula

tio
ns

an
d

th
ese

Ar
tic

les
of

As
so

cia
tio

n.
Th

es
er

ial
nu

mb
er

of
ea

ch
ar

tic
le

is
ad

ju
ste

da
cc

or
din

gly
du

et
os

tru
ctu

re
ad

ju
stm

en
tt

oA
rti

cle
21

De
let

ed
du

e
to

str
uc

tur
e

ad
jus

tm
en

t
Th

e
lev

el
of

pro
tec

tio
n

for
sh

are
ho

lde
rs

wi
ll

no
t

be
co

mp
rom

ise
dd

ue
to

str
uc

tur
e

ad
jus

tm
en

t
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No
.

Ar
tic

les
be

for
ea

me
nd

me
nt

s
Ar

tic
les

aft
er

am
en

dm
en

ts
Ba

sis
of

am
en

dm
en

t
Im

pa
ct

of
am

en
dm

en
ts

on
sh

ar
eh

old
er

pr
ote

cti
on

31
.

Ar
tic

le
32

If
th

eC
om

pa
ny

red
uc

es
its

reg
ist

ere
d

ca
pit

al,
ab

ala
nc

es
he

et
an

d
an

inv
en

tor
yo

fa
sse

ts
sh

ou
ld

be
pr

ep
ar

ed
.

Th
eC

om
pa

ny
sh

all
no

tif
y

th
ec

red
ito

rs
wi

th
in

10
da

ys
,a

nd
pu

bli
sh

an
an

no
un

ce
me

nt
in

th
en

ew
sp

ap
er

sw
ith

in
30

da
ys

,f
ro

m
th

ed
ate

of
pa

ssi
ng

th
er

eso
lut

ion
for

red
uc

tio
n

of
ca

pit
al

by
th

eC
om

pa
ny

.A
cre

dit
or

ma
y,

wi
th

in
30

da
ys

aft
er

rec
eip

to
ft

he
no

tic
eo

r,i
nt

he
ca

se
of

fai
lur

et
or

ec
eiv

e
su

ch
no

tic
e,

wi
th

in
45

da
ys

fro
m

th
ed

ate
of

an
no

un
ce

me
nt

,r
eq

uir
et

he
Co

mp
an

yt
or

ep
ay

its
de

bt
so

rt
op

ro
vid

et
he

co
rre

sp
on

din
gg

ua
ra

nt
ee

for
su

ch
de

bt
.

Th
er

ed
uc

ed
reg

ist
ere

d
ca

pit
al

of
th

eC
om

pa
ny

ma
yn

ot
be

les
st

ha
n

th
e

sta
tu

tor
ym

ini
mu

m.

If
th

e
Co

mp
an

y
red

uc
es

its
reg

ist
ere

d
ca

pit
al,

a
ba

lan
ce

sh
ee

ta
nd

an
inv

en
tor

yo
fa

sse
ts

sh
ou

ld
be

pr
ep

ar
ed

.

Th
eC

om
pa

ny
sh

all
no

tif
y

th
ec

red
ito

rs
wi

th
in

10
da

ys
,a

nd
pu

bli
sh

an
an

no
un

ce
me

nt
in

th
en

ew
sp

ap
er

sw
ith

in
30

da
ys

,f
ro

m
th

ed
ate

of
pa

ssi
ng

th
er

eso
lut

ion
for

red
uc

tio
n

of
ca

pit
al

by
th

eC
om

pa
ny

.A
cre

dit
or

ma
y,

wi
th

in
30

da
ys

aft
er

rec
eip

to
ft

he
no

tic
eo

r,i
nt

he
ca

se
of

fai
lur

et
or

ec
eiv

e
su

ch
no

tic
e,

wi
th

in
45

da
ys

fro
m

th
ed

ate
of

an
no

un
ce

me
nt

,r
eq

uir
et

he
Co

mp
an

yt
or

ep
ay

its
de

bt
so

rt
op

ro
vid

et
he

co
rre

sp
on

din
gg

ua
ra

nt
ee

for
su

ch
de

bt
.

Th
er

ed
uc

ed
reg

ist
ere

d
ca

pit
al

of
th

eC
om

pa
ny

ma
yn

ot
be

les
st

ha
n

th
e

sta
tu

tor
ym

ini
mu

m.
Th

es
er

ial
nu

mb
er

of
ea

ch
ar

tic
le

is
ad

ju
ste

da
cc

or
din

gly
du

et
os

tru
ctu

re
ad

ju
stm

en
tt

oA
rti

cle
16

0

De
let

ed
du

e
to

str
uc

tur
e

ad
jus

tm
en

t
Th

e
lev

el
of

pro
tec

tio
n

for
sh

are
ho

lde
rs

wi
ll

no
t

be
co

mp
rom

ise
dd

ue
to

str
uc

tur
e

ad
jus

tm
en

t

32
.

Ar
tic

le
33

Th
eC

om
pa

ny
sh

all
no

tr
ep

ur
ch

as
ei

ts
ow

ns
ha

res
,s

av
ea

su
nd

er
an

yo
ne

of
th

ef
oll

ow
ing

cir
cu

ms
tan

ce
s:

(1)
Re

du
cti

on
of

reg
ist

ere
d

ca
pit

al
of

th
eC

om
pa

ny
;

(2)
M

er
ge

rw
ith

an
oth

er
co

mp
an

yh
old

ing
sh

ar
es

in
th

eC
om

pa
ny

;
(3)

Ap
ply

th
es

ha
res

to
em

plo
ye

es
ha

re
ow

ne
rsh

ip
pla

no
rs

ha
re

inc
en

tiv
e

pla
n;

(4)
Ac

qu
isi

tio
n

of
sh

ar
es

he
ld

by
sh

ar
eh

old
er

s(
up

on
th

eir
req

ue
st)

wh
o

dis
sen

t
fro

m
an

y
res

olu
tio

n
pr

op
os

ed
in

an
y

ge
ne

ra
lm

ee
tin

g
on

th
e

me
rg

er
or

de
me

rg
er

of
th

eC
om

pa
ny

;
(5)

To
co

nv
er

tc
on

ve
rti

ble
co

rp
or

ate
bo

nd
si

ssu
ed

by
th

el
ist

ed
co

mp
an

y
int

os
ha

res
of

th
eC

om
pa

ny
;

(6)
Th

e
sh

ar
e

rep
ur

ch
as

e
is

ne
ce

ssa
ry

to
ma

int
ain

th
e

va
lue

of
th

e
Co

mp
an

ya
nd

th
ei

nt
ere

sts
of

its
sh

ar
eh

old
er

s.

Th
eC

om
pa

ny
sh

all
no

tr
ep

ur
ch

as
ei

ts
ow

ns
ha

res
,s

av
ea

su
nd

er
an

yo
ne

of
th

ef
oll

ow
ing

cir
cu

ms
tan

ce
s:

(1)
Re

du
cti

on
of

reg
ist

ere
d

ca
pit

al
of

th
eC

om
pa

ny
;

(2)
M

er
ge

rw
ith

an
oth

er
co

mp
an

yh
old

ing
sh

ar
es

in
th

eC
om

pa
ny

;
(3)

Ap
ply

th
es

ha
res

to
em

plo
ye

es
ha

re
ow

ne
rsh

ip
pla

no
rs

ha
re

inc
en

tiv
e

pla
n;

(4)
Ac

qu
isi

tio
n

of
sh

ar
es

he
ld

by
sh

ar
eh

old
er

s(
up

on
th

eir
req

ue
st)

wh
o

dis
sen

t
fro

m
an

y
res

olu
tio

n
pr

op
os

ed
in

an
y

ge
ne

ra
lm

ee
tin

g
on

th
e

me
rg

er
or

de
me

rg
er

of
th

eC
om

pa
ny

;
(5)

To
co

nv
er

tc
on

ve
rti

ble
co

rp
or

ate
bo

nd
si

ssu
ed

by
th

el
ist

ed
co

mp
an

y
int

os
ha

res
of

th
eC

om
pa

ny
;

(6)
Th

e
sh

ar
e

rep
ur

ch
as

e
is

ne
ce

ssa
ry

to
ma

int
ain

th
e

va
lue

of
th

e
Co

mp
an

ya
nd

th
ei

nt
ere

sts
of

its
sh

ar
eh

old
er

s.
Th

es
er

ial
nu

mb
er

of
ea

ch
ar

tic
le

is
ad

ju
ste

da
cc

or
din

gly
du

et
os

tru
ctu

re
ad

ju
stm

en
tt

oA
rti

cle
22

De
let

ed
du

e
to

str
uc

tur
e

ad
jus

tm
en

t
Th

e
lev

el
of

pro
tec

tio
n

for
sh

are
ho

lde
rs

wi
ll

no
t

be
co

mp
rom

ise
dd

ue
to

str
uc

tur
e

ad
jus

tm
en

t
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No
.

Ar
tic

les
be

for
ea

me
nd

me
nt

s
Ar

tic
les

aft
er

am
en

dm
en

ts
Ba

sis
of

am
en

dm
en

t
Im

pa
ct

of
am

en
dm

en
ts

on
sh

ar
eh

old
er

pr
ote

cti
on

33
.

Ar
tic

le
34

W
ith

ap
pr

ov
al

fro
m

rel
ev

an
ts

tat
ea

ut
ho

rit
ies

to
rep

ur
ch

as
ei

ts
ow

n
sh

ar
es,

th
e

Co
mp

an
y

ma
y

pr
oc

ee
d

in
an

y
on

e
of

th
e

fol
low

ing
ma

nn
er

s:
(1)

M
ak

ing
of

a
rep

ur
ch

as
e

off
er

in
th

e
sa

me
pr

op
or

tio
n

to
all

sh
ar

eh
old

er
s;

(2)
Re

pu
rch

as
et

hr
ou

gh
op

en
tra

ns
ac

tio
ns

on
as

toc
k

ex
ch

an
ge

;
(3)

Re
pu

rch
as

eb
ya

gr
ee

me
nt

ou
tsi

de
of

as
toc

k
ex

ch
an

ge
;

(4)
Ot

he
rm

eth
od

sr
ec

og
niz

ed
by

rel
ev

an
tr

eg
ula

tor
ya

ut
ho

rit
y.

W
he

n
th

eC
om

pa
ny

ac
qu

ire
si

ts
ow

n
sh

ar
es,

it
ma

y
co

nd
uc

tb
y

wa
y

of
op

en
an

dc
on

ce
nt

ra
ted

tra
ns

ac
tio

ns
or

oth
er

wa
ys

pe
rm

itt
ed

by
law

sa
nd

ad
mi

nis
tra

tiv
er

eg
ula

tio
ns

an
d

rec
og

niz
ed

by
th

eC
SR

C.

W
he

re
th

e
Co

mp
an

y
ac

qu
ire

s
its

ow
n

sh
ar

es
un

de
r

cir
cu

ms
tan

ce
s

as
me

nt
ion

ed
in

ite
ms

(3)
,(

5)
or

(6)
un

de
rA

rti
cle

33
,i

ts
ho

uld
co

nd
uc

tb
y

wa
yo

fo
pe

n
an

d
co

nc
en

tra
ted

tra
ns

ac
tio

ns
.

W
ith

ap
pr

ov
al

fro
m

rel
ev

an
t

sta
te

au
th

or
iti

es
to

rep
ur

ch
as

e
its

ow
n

sh
ar

es,
th

eC
om

pa
ny

ma
yp

ro
ce

ed
in

an
yo

ne
of

th
ef

oll
ow

ing
ma

nn
er

s:
(1)

M
ak

ing
of

a
rep

ur
ch

as
e

off
er

in
th

e
sa

me
pr

op
or

tio
n

to
all

sh
ar

eh
old

er
s;

(2)
Re

pu
rch

as
et

hr
ou

gh
op

en
tra

ns
ac

tio
ns

on
as

toc
k

ex
ch

an
ge

;
(3)

Re
pu

rch
as

eb
ya

gr
ee

me
nt

ou
tsi

de
of

as
toc

k
ex

ch
an

ge
;

(4)
Ot

he
rm

eth
od

sr
ec

og
niz

ed
by

rel
ev

an
tr

eg
ula

tor
ya

ut
ho

rit
y.

W
he

n
th

eC
om

pa
ny

ac
qu

ire
si

ts
ow

n
sh

ar
es,

it
ma

y
co

nd
uc

tb
y

wa
y

of
op

en
an

dc
on

ce
nt

ra
ted

tra
ns

ac
tio

ns
or

oth
er

wa
ys

pe
rm

itt
ed

by
law

sa
nd

ad
mi

nis
tra

tiv
er

eg
ula

tio
ns

an
d

rec
og

niz
ed

by
th

eC
SR

C.

W
he

re
th

e
Co

mp
an

y
ac

qu
ire

s
its

ow
n

sh
ar

es
un

de
r

cir
cu

ms
tan

ce
s

as
me

nt
ion

ed
in

ite
ms

(3)
,(

5)
or

(6)
un

de
rA

rti
cle

33
,i

ts
ho

uld
co

nd
uc

tb
y

wa
yo

fo
pe

n
an

d
co

nc
en

tra
ted

tra
ns

ac
tio

ns
.

Th
es

er
ial

nu
mb

er
of

ea
ch

ar
tic

le
is

ad
ju

ste
da

cc
or

din
gly

du
et

os
tru

ctu
re

ad
ju

stm
en

tt
oA

rti
cle

23

De
let

ed
du

e
to

str
uc

tur
e

ad
jus

tm
en

t

Th
e

lev
el

of
pro

tec
tio

n
for

sh
are

ho
lde

rs
wi

ll
no

t
be

co
mp

rom
ise

dd
ue

to
str

uc
tur

e

ad
jus

tm
en

t
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No
.

Ar
tic

les
be

for
ea

me
nd

me
nt

s
Ar

tic
les

aft
er

am
en

dm
en

ts
Ba

sis
of

am
en

dm
en

t
Im

pa
ct

of
am

en
dm

en
ts

on
sh

ar
eh

old
er

pr
ote

cti
on

34
.

Ar
tic

le
35

In
th

ee
ve

nt
of

ac
qu

iri
ng

its
ow

ns
ha

res
by

th
eC

om
pa

ny
du

et
o

rea
so

ns
me

nt
ion

ed
in

ite
ms

(1)
or

(2)
un

de
rA

rti
cle

33
he

rei
n

or
in

a
rep

ur
ch

as
eo

fs
ha

res
by

th
eC

om
pa

ny
by

an
ag

ree
me

nt
ou

tsi
de

of
as

toc
k

ex
ch

an
ge

,p
rio

ra
pp

ro
va

ls
ha

ll
be

ob
tai

ne
d

fro
m

th
e

sh
ar

eh
old

er
sa

ta
ge

ne
ra

l
me

eti
ng

in
ac

co
rd

an
ce

wi
th

th
e

pr
oc

ed
ur

es
sp

ec
ifi

ed
in

th
e

Co
mp

an
y’s

Ar
tic

les
of

As
so

cia
tio

n.
Up

on
ob

tai
nin

gf
ur

th
er

pr
ior

ap
pr

ov
al

of
th

e
sh

ar
eh

old
er

s
at

th
e

ge
ne

ra
lm

ee
tin

g
in

th
e

sa
me

ma
nn

er,
th

e
Co

mp
an

ym
ay

ter
mi

na
te

or
am

en
dc

on
tra

cts
co

nc
lud

ed
in

th
em

an
ne

rs
et

for
th

ab
ov

eo
rw

aiv
ea

ny
of

its
rig

ht
su

nd
er

su
ch

co
nt

ra
cts

.I
n

th
ee

ve
nt

of
ac

qu
iri

ng
its

ow
n

sh
ar

es
by

th
eC

om
pa

ny
un

de
rt

he
cir

cu
ms

tan
ce

sa
s

me
nt

ion
ed

in
ite

ms
(3)

,(
5)

or
(6)

un
de

rA
rti

cle
33

he
rei

n,
th

ea
cq

uis
iti

on
ma

yb
ep

er
for

me
d

in
ac

co
rd

an
ce

wi
th

th
er

eq
uir

em
en

ts
as

sta
ted

in
th

is
Ar

tic
le

or
pu

rsu
an

tt
o

th
e

ma
nd

ate
gr

an
ted

by
a

ge
ne

ra
lm

ee
tin

g
of

sh
ar

eh
old

er
sa

nd
ap

pr
ov

ed
by

a
res

olu
tio

n
at

a
me

eti
ng

of
th

e
Bo

ar
d

pa
sse

d
by

no
tl

ess
th

an
tw

o–
th

ird
so

fa
ll

att
en

din
gd

ire
cto

rs.

Th
e

co
nt

ra
cts

for
th

e
rep

ur
ch

as
e

of
sh

ar
es

ref
er

red
to

in
th

e
ab

ov
e

pa
ra

gr
ap

h
inc

lud
e(

bu
tn

ot
lim

ite
d

to)
ag

ree
me

nt
sw

he
reb

y
rep

ur
ch

as
e

ob
lig

ati
on

sa
re

un
de

rta
ke

n
an

d
rep

ur
ch

as
er

igh
ts

ar
ea

cq
uir

ed
.

Th
e

Co
mp

an
y

ma
y

no
ta

ssi
gn

co
nt

ra
cts

for
th

e
rep

ur
ch

as
e

of
its

ow
n

sh
ar

es
or

an
yo

fi
ts

rig
ht

st
he

reu
nd

er.

Th
e

pr
ice

pe
r

sh
ar

e
for

rep
ur

ch
as

ing
th

e
Co

mp
an

y’s
ow

n
red

ee
ma

ble
sh

ar
es

pr
op

os
ed

to
be

ma
de

oth
er

wi
se

th
an

by
ten

de
ro

ri
n

th
em

ar
ke

t
sh

all
be

ca
pp

ed
at

am
ax

im
um

pr
ice

;w
he

re
th

er
ep

ur
ch

as
ing

is
pr

op
os

ed
to

be
ma

de
by

wa
yo

ft
en

de
r,t

en
de

rs
sh

all
be

ma
de

av
ail

ab
le

to
all

ho
lde

rs
of

su
ch

sh
ar

es
on

th
es

am
et

er
ms

.

In
th

ee
ve

nt
of

ac
qu

iri
ng

its
ow

n
sh

ar
es

by
th

eC
om

pa
ny

du
et

or
ea

so
ns

me
nt

ion
ed

in
ite

ms
(1)

or
(2)

un
de

rA
rti

cle
33

he
rei

no
ri

na
rep

ur
ch

as
eo

f
sh

ar
es

by
th

eC
om

pa
ny

by
an

ag
ree

me
nt

ou
tsi

de
of

as
toc

ke
xc

ha
ng

e,
pr

ior
ap

pr
ov

al
sh

all
be

ob
tai

ne
df

ro
m

th
es

ha
reh

old
er

sa
ta

ge
ne

ra
lm

ee
tin

gi
n

ac
co

rd
an

ce
wi

th
th

e
pr

oc
ed

ur
es

sp
ec

ifi
ed

in
th

e
Co

mp
an

y’s
Ar

tic
les

of
As

so
cia

tio
n.

Up
on

ob
tai

nin
gf

ur
th

er
pr

ior
ap

pr
ov

al
of

th
es

ha
reh

old
er

sa
t

th
eg

en
er

al
me

eti
ng

in
th

es
am

em
an

ne
r,

th
eC

om
pa

ny
ma

yt
er

mi
na

te
or

am
en

dc
on

tra
cts

co
nc

lud
ed

in
th

em
an

ne
rs

et
for

th
ab

ov
eo

rw
aiv

ea
ny

of
its

rig
ht

su
nd

er
su

ch
co

nt
ra

cts
.I

nt
he

ev
en

to
fa

cq
uir

ing
its

ow
ns

ha
res

by
th

eC
om

pa
ny

un
de

rt
he

cir
cu

ms
tan

ce
sa

sm
en

tio
ne

di
ni

tem
s(

3),
(5)

or
(6)

un
de

rA
rti

cle
33

he
rei

n,
th

ea
cq

uis
iti

on
ma

yb
ep

er
for

me
di

na
cc

or
da

nc
e

wi
th

th
er

eq
uir

em
en

ts
as

sta
ted

in
th

is
Ar

tic
le

or
pu

rsu
an

tt
ot

he
ma

nd
ate

gr
an

ted
by

a
ge

ne
ra

l
me

eti
ng

of
sh

ar
eh

old
er

s
an

d
ap

pr
ov

ed
by

a
res

olu
tio

na
ta

me
eti

ng
of

th
eB

oa
rd

pa
sse

db
yn

ot
les

st
ha

nt
wo

–t
hir

ds
of

all
att

en
din

gd
ire

cto
rs.

Th
e

co
nt

ra
cts

for
th

e
rep

ur
ch

as
e

of
sh

ar
es

ref
er

red
to

in
th

e
ab

ov
e

pa
ra

gr
ap

h
inc

lud
e(

bu
tn

ot
lim

ite
d

to)
ag

ree
me

nt
sw

he
reb

y
rep

ur
ch

as
e

ob
lig

ati
on

sa
re

un
de

rta
ke

n
an

d
rep

ur
ch

as
er

igh
ts

ar
ea

cq
uir

ed
.

Th
e

Co
mp

an
y

ma
y

no
ta

ssi
gn

co
nt

ra
cts

for
th

e
rep

ur
ch

as
e

of
its

ow
n

sh
ar

es
or

an
yo

fi
ts

rig
ht

st
he

reu
nd

er.

Th
e

pr
ice

pe
r

sh
ar

e
for

rep
ur

ch
as

ing
th

e
Co

mp
an

y’s
ow

n
red

ee
ma

ble
sh

ar
es

pr
op

os
ed

to
be

ma
de

oth
er

wi
se

th
an

by
ten

de
ro

ri
n

th
em

ar
ke

t
sh

all
be

ca
pp

ed
at

am
ax

im
um

pr
ice

;w
he

re
th

er
ep

ur
ch

as
ing

is
pr

op
os

ed
to

be
ma

de
by

wa
yo

ft
en

de
r,t

en
de

rs
sh

all
be

ma
de

av
ail

ab
le

to
all

ho
lde

rs
of

su
ch

sh
ar

es
on

th
es

am
et

er
ms

.
Th

es
er

ial
nu

mb
er

of
ea

ch
ar

tic
le

is
ad

ju
ste

da
cc

or
din

gly
du

et
os

tru
ctu

re
ad

ju
stm

en
tt

oA
rti

cle
24

De
let

ed
du

e
to

str
uc

tur
e

ad
jus

tm
en

t
Th

e
lev

el
of

pro
tec

tio
n

for
sh

are
ho

lde
rs

wi
ll

no
t

be
co

mp
rom

ise
dd

ue
to

str
uc

tur
e

ad
jus

tm
en

t
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No
.

Ar
tic

les
be

for
ea

me
nd

me
nt

s
Ar

tic
les

aft
er

am
en

dm
en

ts
Ba

sis
of

am
en

dm
en

t
Im

pa
ct

of
am

en
dm

en
ts

on
sh

ar
eh

old
er

pr
ote

cti
on

35
.

Ar
tic

le
36

Af
ter

th
eC

om
pa

ny
ha

sa
cq

uir
ed

its
ow

ns
ha

res
pu

rsu
an

tt
ot

he
fir

st
pa

ra
gr

ap
ho

fA
rti

cle
33

he
rei

n,
in

th
ec

irc
um

sta
nc

es
un

de
ri

tem
(1)

,
su

ch
sh

ar
es

sh
all

be
ca

nc
ell

ed
wi

th
in

10
da

ys
fro

m
th

ed
ate

of
ac

qu
isi

tio
n;

in
th

e
cir

cu
ms

tan
ce

s
un

de
r

ite
ms

(2)
or

(4)
,

su
ch

sh
ar

es
sh

all
be

tra
ns

fer
red

or
ca

nc
ell

ed
wi

th
in

6
mo

nt
hs

;i
n

th
e

cir
cu

ms
tan

ce
s

un
de

r
ite

ms
(3)

,(
5)

or
(6)

,t
he

tot
al

nu
mb

er
of

its
ow

n
sh

ar
es

he
ld

by
th

e
Co

mp
an

ys
ha

lln
ot

ex
ce

ed
10

%
of

th
et

ota
ln

um
be

ro
fi

ssu
ed

sh
ar

es
of

th
e

Co
mp

an
ya

nd
sh

all
be

tra
ns

fer
red

or
ca

nc
ell

ed
wi

th
in

3y
ea

rs.

Af
ter

th
e

Co
mp

an
y

ha
s

ac
qu

ire
d

its
ow

n
sh

ar
es

pu
rsu

an
tt

o
th

e
fir

st
pa

ra
gr

ap
ho

fA
rti

cle
33

he
rei

n,
in

th
ec

irc
um

sta
nc

es
un

de
ri

tem
(1)

,s
uc

h
sh

ar
es

sh
all

be
ca

nc
ell

ed
wi

th
in

10
da

ys
fro

m
th

ed
ate

of
ac

qu
isi

tio
n;

in
th

ec
irc

um
sta

nc
es

un
de

ri
tem

s(
2)

or
(4)

,s
uc

hs
ha

res
sh

all
be

tra
ns

fer
red

or
ca

nc
ell

ed
wi

th
in

6m
on

th
s;

in
th

ec
irc

um
sta

nc
es

un
de

ri
tem

s(
3),

(5)
or

(6)
,t

he
tot

al
nu

mb
er

of
its

ow
n

sh
ar

es
he

ld
by

th
eC

om
pa

ny
sh

all
no

t
ex

ce
ed

10
%

of
th

et
ota

ln
um

be
ro

fi
ssu

ed
sh

ar
es

of
th

eC
om

pa
ny

an
ds

ha
ll

be
tra

ns
fer

red
or

ca
nc

ell
ed

wi
th

in
3y

ea
rs.

Th
es

er
ial

nu
mb

er
of

ea
ch

ar
tic

le
is

ad
ju

ste
da

cc
or

din
gly

du
et

os
tru

ctu
re

ad
ju

stm
en

tt
oA

rti
cle

24

De
let

ed
du

e
to

str
uc

tur
e

ad
jus

tm
en

t

Th
e

lev
el

of
pro

tec
tio

n
for

sh
are

ho
lde

rs
wi

ll
no

t
be

co
mp

rom
ise

dd
ue

to
str

uc
tur

e

ad
jus

tm
en

t

36
.

Ar
tic

le
37

Ca
nc

ell
ati

on
of

th
e

po
rti

on
of

sh
ar

es
bo

ug
ht

ba
ck

by
th

e
Co

mp
an

y
sh

all
be

ma
de

wi
th

in
th

e
pe

rio
d

pr
esc

rib
ed

by
law

s
an

d
ad

mi
nis

tra
tiv

er
ule

s.
Th

eC
om

pa
ny

sh
all

ap
ply

to
th

eo
rig

ina
lc

om
pa

ny
reg

ist
ra

tio
na

ut
ho

rit
yf

or
reg

ist
ra

tio
no

ft
he

ch
an

ge
in

reg
ist

ere
dc

ap
ita

l.

Th
ea

mo
un

to
ft

he
Co

mp
an

y’s
reg

ist
ere

d
ca

pit
al

sh
all

be
red

uc
ed

by
th

e
tot

al
pa

rv
alu

eo
ft

he
sh

ar
es

ca
nc

ell
ed

.

Ca
nc

ell
ati

on
of

th
ep

or
tio

n
of

sh
ar

es
bo

ug
ht

ba
ck

by
th

eC
om

pa
ny

sh
all

be
ma

de
wi

th
in

th
ep

er
iod

pr
esc

rib
ed

by
law

sa
nd

ad
mi

nis
tra

tiv
er

ule
s.

Th
eC

om
pa

ny
sh

all
ap

ply
to

th
eo

rig
ina

lc
om

pa
ny

reg
ist

ra
tio

n
au

th
or

ity
for

reg
ist

ra
tio

n
of

th
ec

ha
ng

ei
n

reg
ist

ere
d

ca
pit

al.

Th
ea

mo
un

to
ft

he
Co

mp
an

y’s
reg

ist
ere

d
ca

pit
al

sh
all

be
red

uc
ed

by
th

e
tot

al
pa

rv
alu

eo
ft

he
sh

ar
es

ca
nc

ell
ed

.
De

let
ed

,t
he

ser
ial

nu
mb

er
of

ea
ch

ar
tic

le
is

ad
ju

ste
d

ac
co

rd
ing

ly

Or
igi

na
l

Cl
au

se
27

of
the

M
an

da
tor

y
Pr

ov
isi

on
s,

wh
ich

is
no

tr
eq

uir
ed

by
the

cu
rre

nt

rul
es

Th
ea

me
nd

me
nts

are
ma

de
in

ac
co

rda
nc

e
wi

th
the

ch
an

ge
s

in
the

PR
C

reg
ula

tio
ns

,a
nd

the
re

wi
ll

be
no

ma
ter

ial

im
pa

ct
on

the
rig

hts
of

sh
are

ho
lde

rs
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No
.

Ar
tic

les
be

for
ea

me
nd

me
nt

s
Ar

tic
les

aft
er

am
en

dm
en

ts
Ba

sis
of

am
en

dm
en

t
Im

pa
ct

of
am

en
dm

en
ts

on
sh

ar
eh

old
er

pr
ote

cti
on

37
.

Ar
tic

le
38

Un
les

st
he

Co
mp

an
yh

as
alr

ea
dy

en
ter

ed
th

el
iqu

ida
tio

ns
tag

e,
it

mu
st

co
mp

ly
wi

th
th

ef
oll

ow
ing

pr
ov

isi
on

si
nb

uy
ing

ba
ck

its
iss

ue
da

nd
ou

tst
an

din
gs

ha
res

:
(1)

W
he

re
th

eC
om

pa
ny

bu
ys

ba
ck

sh
ar

es
at

th
eir

pa
rv

alu
e,

th
ea

mo
un

t
th

ere
of

sh
all

be
de

du
cte

d
fro

m
th

eb
oo

k
ba

lan
ce

of
dis

tri
bu

tab
le

pr
ofi

ts
an

d/o
rf

ro
m

th
ep

ro
ce

ed
so

fa
ne

w
sh

ar
es

iss
ua

nc
em

ad
et

ob
uy

ba
ck

th
e

old
sh

ar
es;

(2)
W

he
re

th
eC

om
pa

ny
bu

ys
ba

ck
sh

ar
es

at
ap

ric
eh

igh
er

th
an

th
eir

pa
r

va
lue

,th
ep

or
tio

nc
or

res
po

nd
ing

to
th

eir
pa

rv
alu

es
ha

llb
ed

ed
uc

ted
fro

m
th

eb
oo

k
ba

lan
ce

of
dis

tri
bu

tab
le

pr
ofi

ts
an

d/o
rf

ro
m

th
ep

ro
ce

ed
so

fa
ne

w
sh

ar
es

iss
ua

nc
em

ad
et

ob
uy

ba
ck

th
eo

ld
sh

ar
es;

an
dt

he
po

rti
on

in
ex

ce
ss

of
th

e
pa

r
va

lue
sh

all
be

ha
nd

led
ac

co
rd

ing
to

th
e

fol
low

ing
me

th
od

s:
1.

W
he

re
th

e
sh

ar
es

bo
ug

ht
ba

ck
we

re
iss

ue
d

at
th

eir
pa

r
va

lue
,t

he
am

ou
nt

sh
all

be
de

du
cte

df
ro

m
th

eb
oo

kb
ala

nc
eo

fd
ist

rib
ut

ab
le

pr
ofi

ts;
2.

W
he

re
th

es
ha

res
bo

ug
ht

ba
ck

we
re

iss
ue

da
ta

pr
ice

hig
he

rt
ha

nt
he

ir
pa

r
va

lue
,t

he
am

ou
nt

sh
all

be
de

du
cte

d
fro

m
th

e
bo

ok
ba

lan
ce

of
dis

tri
bu

tab
le

pr
ofi

ts
an

d/o
rf

ro
m

th
ep

ro
ce

ed
so

fa
ne

w
sh

ar
es

iss
ua

nc
e

ma
de

to
bu

yb
ac

kt
he

old
sh

ar
es;

ho
we

ve
r,

th
ea

mo
un

td
ed

uc
ted

fro
m

th
e

pr
oc

ee
ds

of
th

en
ew

sh
ar

es
iss

ua
nc

es
ha

ll
no

te
xc

ee
d

th
et

ota
lp

rem
ium

ob
tai

ne
d

at
th

e
tim

e
of

iss
ua

nc
e

of
th

e
old

sh
ar

es
so

rep
ur

ch
as

ed
no

r
ex

ce
ed

th
ea

mo
un

ti
nt

he
Co

mp
an

y’s
pr

em
ium

ac
co

un
to

rc
ap

ita
lc

om
mo

n
res

er
ve

ac
co

un
t(

inc
lud

ing
th

ep
rem

ium
sf

ro
m

th
en

ew
sh

ar
es

iss
ua

nc
e)

at
th

et
im

eo
fr

ep
ur

ch
as

e;
(3)

Th
es

um
sp

aid
by

th
eC

om
pa

ny
for

th
ep

ur
po

ses
set

for
th

be
low

sh
all

be
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re

ce
rti

fic
ate

,u
nle

ss
th

ec
lai

ma
nt

ca
n

pr
ov

ef
ra

ud
ule

nt
ac

to
n

th
ep

ar
to

ft
he

Co
mp

an
y.

De
let

ed
,t

he
ser

ial
nu

mb
er

of
ea

ch
ar

tic
le

is
ad

ju
ste

d
ac

co
rd

ing
ly

Or
igi

na
l

Cl
au

se
43

of
the

M
an

da
tor

y
Pr

ov
isi

on
s,

wh
ich

is
no

tr
eq

uir
ed

by
the

cu
rre

nt
rul

es

Th
ea

me
nd

me
nts

are
ma

de
in

ac
co

rda
nc

e
wi

th
the

ch
an

ge
s

in
the

PR
C

reg
ula

tio
ns

,a
nd

the
re

wi
ll

be
no

ma
ter

ial
im

pa
ct

on
the

rig
hts

of
sh

are
ho

lde
rs
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No
.

Ar
tic

les
be

for
ea

me
nd

me
nt

s
Ar

tic
les

aft
er

am
en

dm
en

ts
Ba

sis
of

am
en

dm
en

t
Im

pa
ct

of
am

en
dm

en
ts

on
sh

ar
eh

old
er

pr
ote

cti
on

54
.

Ch
ap

ter
7R

igh
ts

an
d

Ob
lig

ati
on

so
fS

ha
reh

old
er

s

Ar
tic

le
55

Th
e

Co
mp

an
y’s

sh
ar

eh
old

er
sa

re
pe

rso
ns

wh
o

law
fu

lly
ho

ld
sh

ar
es

of
th

eC
om

pa
ny

an
dw

ho
se

na
me

sh
av

eb
ee

ne
nt

ere
di

nt
he

reg
ist

er
of

sh
ar

eh
old

er
s.

Sh
are

ho
lde

rs
sh

all
en

joy
rig

hts
an

dh
av

eo
bli

ga
tio

ns
ac

co
rdi

ng
to

the
cla

ss
an

d
nu

mb
er

of
sh

are
sh

eld
.H

old
ers

of
sh

are
so

ft
he

sam
ec

las
ss

ha
ll

en
joy

eq
ua

l
rig

hts
an

dh
av

ee
qu

al
ob

lig
ati

on
s.

Sh
ar

eh
old

er
of

ev
er

yc
las

ss
ha

ll
en

joy
eq

ua
lr

igh
ts

in
th

ed
ist

rib
ut

ion
of

div
ide

nd
or

dis
tri

bu
tio

n
in

an
yo

th
er

for
m.

W
he

re
no

tl
ess

th
an

tw
o

pe
rso

ns
ar

er
eg

ist
ere

d
as

joi
nt

sh
ar

eh
old

er
so

f
an

ys
ha

re,
th

ey
sh

all
be

de
em

ed
as

joi
nt

ho
lde

rs
of

th
er

ele
va

nt
sh

ar
e,

an
d

sh
all

be
res

tri
cte

d
by

th
ef

oll
ow

ing
ter

ms
:

(1)
Th

e
Co

mp
an

y
ne

ed
s

no
tr

eg
ist

er
mo

re
th

an
fou

r
pe

rso
ns

as
joi

nt
sh

ar
eh

old
er

sf
or

an
ys

ha
res

;
(2)

Al
lj

oin
ts

ha
reh

old
er

so
fa

ny
sh

ar
es

ha
ll

be
ar

th
ej

oin
ta

nd
sev

er
al

lia
bil

iti
es

for
th

ep
ay

ab
le

am
ou

nt
of

th
er

ele
va

nt
sh

ar
e.

Ch
ap

ter
4

Ri
gh

ts
an

d
Ob

lig
ati

on
s

of
Sh

ar
eh

old
er

s
Sh

ar
eh

old
er

s
an

d
Ge

ne
ra

lM
ee

tin
g

Se
cti

on
1S

ha
reh

old
er

s

Ar
tic

le
29

Th
eC

om
pa

ny
sh

all
ma

int
ain

ar
eg

ist
er

of
sh

ar
eh

old
er

sw
ith

th
e

ev
ide

nc
es

pr
ov

ide
d

by
th

e
sec

ur
iti

es
reg

ist
ra

tio
n

ins
tit

ut
ion

,a
nd

th
e

reg
ist

er
of

sh
ar

eh
old

er
ss

ha
ll

be
su

ffi
cie

nt
ev

ide
nc

eo
ft

he
sh

ar
eh

old
er

s’
sh

ar
eh

old
ing

si
nt

he
Co

mp
an

y.
Th

eC
om

pa
ny

’s
sh

ar
eh

old
er

sa
re

pe
rso

ns
wh

o
law

fu
lly

ho
ld

sh
ar

es
of

th
eC

om
pa

ny
an

d
wh

os
en

am
es

ha
ve

be
en

en
ter

ed
in

th
er

eg
ist

er
of

sh
ar

eh
old

er
s.

Th
eo

rig
ina

lr
eg

ist
er

of
sh

ar
eh

old
er

so
ft

he
ov

er
sea

s-l
ist

ed
for

eig
ns

ha
res

lis
ted

in
Ho

ng
Ko

ng
sh

all
be

ke
pt

in
Ho

ng
Ko

ng
an

d
av

ail
ab

le
for

ins
pe

cti
on

by
sh

ar
eh

old
er

s.
A

co
mp

an
y

ma
y,

up
on

giv
ing

no
tic

e
in

ac
co

rd
an

ce
wi

th
th

er
ele

va
nt

pr
ov

isi
on

so
ft

he
Ho

ng
Ko

ng
Li

sti
ng

Ru
les

or
th

eH
on

gK
on

gC
om

pa
nie

sO
rd

ina
nc

e,
clo

se
its

reg
ist

er
of

me
mb

er
so

ra
ny

pa
rt

th
ere

of
in

res
pe

ct
of

an
yc

las
so

fs
ha

res
for

ap
er

iod
of

tim
eo

rm
or

e.

Sh
are

ho
lde

rs
sh

all
en

joy
rig

hts
an

dh
av

eo
bli

ga
tio

ns
ac

co
rdi

ng
to

the
cla

ss
an

d
nu

mb
er

of
sh

are
sh

eld
.H

old
ers

of
sh

are
so

ft
he

sam
ec

las
ss

ha
ll

en
joy

eq
ua

l
rig

hts
an

dh
av

ee
qu

al
ob

lig
ati

on
s.

Sh
ar

eh
old

er
of

ev
er

yc
las

ss
ha

ll
en

joy
eq

ua
lr

igh
ts

in
th

ed
ist

rib
ut

ion
of

div
ide

nd
or

dis
tri

bu
tio

n
in

an
yo

th
er

for
m.

W
he

re
no

tl
ess

th
an

tw
o

pe
rso

ns
ar

er
eg

ist
ere

d
as

joi
nt

sh
ar

eh
old

er
so

f
an

ys
ha

re,
th

ey
sh

all
be

de
em

ed
as

joi
nt

ho
lde

rs
of

th
er

ele
va

nt
sh

ar
e,

an
d

sh
all

be
res

tri
cte

d
by

th
ef

oll
ow

ing
ter

ms
:

(1)
Th

e
Co

mp
an

y
ne

ed
s

no
tr

eg
ist

er
mo

re
th

an
fou

r
pe

rso
ns

as
joi

nt
sh

ar
eh

old
er

sf
or

an
ys

ha
res

;
(2)

Al
lj

oin
ts

ha
reh

old
er

so
fa

ny
sh

ar
es

ha
ll

be
ar

th
ej

oin
ta

nd
sev

er
al

lia
bil

iti
es

for
th

ep
ay

ab
le

am
ou

nt
of

th
er

ele
va

nt
sh

ar
e.

Cl
au

se
31

of
the

Gu
ide

lin
es

for
Ar

tic
les

Ap
pe

nd
ix

III
to

the
Ho

ng
Ko

ng
Li

sti
ng

Ru
les

Th
ed

ele
ted

pa
rt

wa
so

rig
ina

l
Cl

au
se

35
of

the
M

an
da

tor
y

Pr
ov

isi
on

s
an

d
ori

gin
al

Ap
pe

nd
ix

III
to

the
Ho

ng
Ko

ng
Li

sti
ng

Ru
les

,w
hic

h
is

no
t

req
uir

ed
by

the
cu

rre
nt

rul
es

Th
ea

me
nd

me
nts

are
ma

de
in

ac
co

rda
nc

e
wi

th
the

ch
an

ge
s

in
the

PR
C

reg
ula

tio
ns

,a
nd

the
re

wi
ll

be
no

ma
ter

ial
im

pa
ct

on
the

rig
hts

of
sh

are
ho

lde
rs;

wi
ll

co
mp

ly
wi

th
Ru

le
20

of
Ap

pe
nd

ix
III

of
the

Ho
ng

Ko
ng

Li
sti

ng
Ru

les
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No
.

Ar
tic

les
be

for
ea

me
nd

me
nt

s
Ar

tic
les

aft
er

am
en

dm
en

ts
Ba

sis
of

am
en

dm
en

t
Im

pa
ct

of
am

en
dm

en
ts

on
sh

ar
eh

old
er

pr
ote

cti
on

In
th

ec
irc

um
sta

nc
eo

fj
oin

ts
ha

reh
old

er
s:

(1)
In

ca
se

of
de

ath
of

on
e

of
th

e
joi

nt
sh

ar
eh

old
er

s,
on

ly
th

e
oth

er
su

rv
ivi

ng
joi

nt
sh

ar
eh

old
er

(s)
sh

all
be

de
em

ed
as

ow
ne

ro
ft

he
sh

ar
es,

bu
t

for
th

e
pu

rp
os

e
of

rev
isi

ng
th

e
reg

ist
er

of
sh

ar
eh

old
er,

th
e

Bo
ar

d
is

en
tit

led
to

de
ma

nd
th

e
su

rv
ivi

ng
sh

ar
eh

old
er

(s)
to

pr
ov

ide
a

de
ath

ce
rti

fic
ate

as
th

eB
oa

rd
th

ink
sf

it.
(2)

Fo
rj

oin
ts

ha
reh

old
er

so
fa

ny
sh

ar
e,

th
ep

er
so

nw
ho

se
na

me
sta

nd
sf

irs
t

in
th

er
eg

ist
er

sh
all

be
en

tit
led

to
rec

eiv
es

ha
re

ce
rti

fic
ate

of
th

er
ele

va
nt

sh
ar

es,
rec

eiv
en

oti
ce

fro
m

th
eC

om
pa

ny
an

dp
res

en
ta

ta
ge

ne
ra

lm
ee

tin
g

of
th

e
Co

mp
an

y
or

ex
erc

ise
his

vo
tin

g
rig

ht
in

res
pe

ct
of

th
e

rel
ev

an
t

sh
ar

es,
an

d
th

es
er

vic
eo

fn
oti

ce
to

th
ea

for
esa

id
pe

rso
n

sh
all

be
de

em
ed

as
ser

vic
eo

fn
oti

ce
to

all
joi

nt
sh

ar
eh

old
er

s.

W
he

re
on

eo
ft

he
joi

nt
sh

ar
eh

old
er

sd
eli

ve
rs

rec
eip

tt
ot

he
Co

mp
an

ya
s

reg
ar

ds
to

an
y

div
ide

nd
s,

bo
nu

s
or

ret
ur

n
of

ca
pit

al
wh

ich
sh

all
be

dis
tri

bu
ted

to
su

ch
joi

nt
sh

ar
eh

old
er

s,
su

ch
rec

eip
ts

ha
ll

be
de

em
ed

as
va

lid
rec

eip
tf

ro
m

su
ch

joi
nt

sh
ar

eh
old

er
st

ot
he

Co
mp

an
y.

In
th

ec
irc

um
sta

nc
eo

fj
oin

ts
ha

reh
old

er
s:

(1)
In

ca
se

of
de

ath
of

on
e

of
th

e
joi

nt
sh

ar
eh

old
er

s,
on

ly
th

e
oth

er
su

rv
ivi

ng
joi

nt
sh

ar
eh

old
er

(s)
sh

all
be

de
em

ed
as

ow
ne

ro
ft

he
sh

ar
es,

bu
t

for
th

e
pu

rp
os

e
of

rev
isi

ng
th

e
reg

ist
er

of
sh

ar
eh

old
er,

th
e

Bo
ar

d
is

en
tit

led
to

de
ma

nd
th

e
su

rv
ivi

ng
sh

ar
eh

old
er

(s)
to

pr
ov

ide
a

de
ath

ce
rti

fic
ate

as
th

eB
oa

rd
th

ink
sf

it.
(2)

Fo
rj

oin
ts

ha
reh

old
er

so
fa

ny
sh

ar
e,

th
ep

er
so

nw
ho

se
na

me
sta

nd
sf

irs
t

in
th

er
eg

ist
er

sh
all

be
en

tit
led

to
rec

eiv
es

ha
re

ce
rti

fic
ate

of
th

er
ele

va
nt

sh
ar

es,
rec

eiv
en

oti
ce

fro
m

th
eC

om
pa

ny
an

dp
res

en
ta

ta
ge

ne
ra

lm
ee

tin
g

of
th

e
Co

mp
an

y
or

ex
erc

ise
his

vo
tin

g
rig

ht
in

res
pe

ct
of

th
e

rel
ev

an
t

sh
ar

es,
an

d
th

es
er

vic
eo

fn
oti

ce
to

th
ea

for
esa

id
pe

rso
n

sh
all

be
de

em
ed

as
ser

vic
eo

fn
oti

ce
to

all
joi

nt
sh

ar
eh

old
er

s.

W
he

re
on

eo
ft

he
joi

nt
sh

ar
eh

old
er

sd
eli

ve
rs

rec
eip

tt
ot

he
Co

mp
an

ya
s

reg
ar

ds
to

an
y

div
ide

nd
s,

bo
nu

s
or

ret
ur

n
of

ca
pit

al
wh

ich
sh

all
be

dis
tri

bu
ted

to
su

ch
joi

nt
sh

ar
eh

old
er

s,
su

ch
rec

eip
ts

ha
ll

be
de

em
ed

as
va

lid
rec

eip
tf

ro
m

su
ch

joi
nt

sh
ar

eh
old

er
st

ot
he

Co
mp

an
y.

55
.

St
ru

ctu
re

ad
ju

stm
en

t,
th

e
ser

ial
nu

mb
er

of
ea

ch
ar

tic
le

is
ad

ju
ste

d
ac

co
rd

ing
ly

Ar
tic

le
30

W
he

n
th

e
Co

mp
an

y
co

nv
en

es
a

ge
ne

ra
lm

ee
tin

g,
dis

tri
bu

tes
div

ide
nd

s,
co

mm
en

ce
s

liq
uid

ati
on

an
d

pa
rti

cip
ate

s
in

oth
er

ac
tiv

iti
es

req
uir

ing
th

ei
de

nt
ifi

ca
tio

n
of

sh
ar

eh
old

er
s,

th
eB

oa
rd

or
co

nv
en

er
so

fa
ge

ne
ra

lm
ee

tin
g

sh
all

de
cid

e
th

e
rec

or
d

da
te.

Th
e

sh
ar

eh
old

er
sw

ho
se

na
me

sa
pp

ea
ro

nt
he

reg
ist

er
of

sh
ar

eh
old

er
sa

tt
he

clo
se

of
tra

din
go

nt
he

rec
or

d
da

te
sh

all
en

joy
th

er
ele

va
nt

rig
ht

s.

Cl
au

se
32

of
the

Gu
ide

lin
es

for
Ar

tic
les

Th
ea

me
nd

me
nts

are
ma

de
in

ac
co

rda
nc

e
wi

th
the

ch
an

ge
s

in
the

PR
C

reg
ula

tio
ns

,a
nd

the
re

wi
ll

be
no

ma
ter

ial
im

pa
ct

on
the

rig
hts

of
sh

are
ho

lde
rs
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No
.

Ar
tic

les
be

for
ea

me
nd

me
nt

s
Ar

tic
les

aft
er

am
en

dm
en

ts
Ba

sis
of

am
en

dm
en

t
Im

pa
ct

of
am

en
dm

en
ts

on
sh

ar
eh

old
er

pr
ote

cti
on

56
.

Ar
tic

le
56

Ho
lde

rs
of

or
din

ar
y

sh
are

s
of

the
Co

mp
an

y
sh

all
en

joy
the

fol
low

ing
rig

hts
:

(1)
To

rec
eiv

e
div

ide
nd

sa
nd

oth
er

pro
fit

dis
tri

bu
tio

ns
on

the
ba

sis
of

the
nu

mb
er

of
sh

are
sh

eld
by

the
m;

(2)
To

req
ue

st,
co

nv
en

e,
ho

ld,
pa

rti
cip

ate
or

sen
d

pro
xy

to
att

en
d

ge
ne

ral
me

eti
ng

an
de

xe
rci

se
co

rre
sp

on
din

gv
oti

ng
rig

hts
in

ac
co

rda
nc

ew
ith

the
law

;
(3)

To
mo

nit
or,

ma
ke

su
gg

est
ion

so
rq

ue
sti

on
the

Co
mp

an
y’s

op
era

tio
n;

(4)
To

tra
ns

fer
,d

on
ate

or
ple

dg
es

ha
res

in
his

/he
rp

os
ses

sio
n

in
ac

co
rda

nc
e

wi
th

the
law

,a
dm

ini
str

ati
ve

reg
ula

tio
ns

,l
ist

ing
rul

es
of

the
pla

ce
(s)

in
wh

ich
the

sh
are

so
ft

he
Co

mp
an

ya
re

lis
ted

,a
sw

ell
as

pro
vis

ion
so

ft
he

se
Ar

tic
les

of
As

so
cia

tio
n;

(5)
To

ob
tai

n
rel

ev
an

ti
nf

or
ma

tio
n

in
ac

co
rd

an
ce

wi
th

th
e

Ar
tic

les
of

As
so

cia
tio

n
of

th
eC

om
pa

ny
,w

hic
h

sh
all

inc
lud

e:
1.

To
ob

tai
nt

he
Ar

tic
les

of
As

so
cia

tio
no

ft
he

Co
mp

an
ya

fte
rp

ay
me

nt
of

ac
ha

rg
et

oc
ov

er
th

ec
os

ts;
2.

Be
ing

en
tit

led
to

ac
ce

ss
an

dm
ak

ea
co

py
,a

fte
rp

ay
me

nt
of

rea
so

na
ble

ch
ar

ge
s,

of:
(i)

all
pa

rts
of

th
er

eg
ist

er
of

sh
ar

eh
old

er
s;

(ii
)

pe
rso

na
l

inf
or

ma
tio

n
of

th
e

dir
ec

tor
s,

su
pe

rv
iso

rs
an

d
sen

ior
ma

na
ge

me
nt

of
th

eC
om

pa
ny

,i
nc

lud
ing

:
a.

cu
rre

nt
an

d
pr

ev
iou

sn
am

es
an

d
ali

as
es;

b.
ma

in
ad

dr
ess

(d
om

ici
le)

;
c.

na
tio

na
lit

y;
d.

fu
ll-

tim
ea

nd
all

oth
er

pa
rt-

tim
eo

cc
up

ati
on

sa
nd

du
tie

s;
e.

ide
nt

ifi
ca

tio
n

cre
de

nt
ial

sa
nd

th
eir

nu
mb

er
s.

(ii
i)

th
es

tat
us

of
th

eC
om

pa
ny

’s
iss

ue
d

sh
ar

ec
ap

ita
l;

Ar
tic

le
31

Ho
lde

rs
of

or
din

ar
y

sh
are

s
of

the
Co

mp
an

y
sh

all
en

joy
the

fol
low

ing
rig

hts
:

(1)
To

rec
eiv

e
div

ide
nd

sa
nd

oth
er

pro
fit

dis
tri

bu
tio

ns
on

the
ba

sis
of

the
nu

mb
er

of
sh

are
sh

eld
by

the
m;

(2)
To

req
ue

st,
co

nv
en

e,
ho

ld,
pa

rti
cip

ate
or

sen
d

pro
xy

to
att

en
d

ge
ne

ral
me

eti
ng

an
ds

pe
ak

at
th

eg
en

er
al

me
eti

ng
,a

nd
ex

erc
ise

co
rre

sp
on

din
gv

oti
ng

rig
hts

in
ac

co
rda

nc
ew

ith
the

law
;

(3)
To

mo
nit

or,
ma

ke
su

gg
est

ion
so

rq
ue

sti
on

the
Co

mp
an

y’s
op

era
tio

n;
(4)

To
tra

ns
fer

,d
on

ate
or

ple
dg

es
ha

res
in

his
/he

rp
os

ses
sio

n
in

ac
co

rda
nc

e
wi

th
the

law
,a

dm
ini

str
ati

ve
reg

ula
tio

ns
,l

ist
ing

rul
es

of
the

pla
ce

(s)
in

wh
ich

the
sh

are
so

ft
he

Co
mp

an
ya

re
lis

ted
,a

sw
ell

as
pro

vis
ion

so
ft

he
se

Ar
tic

les
of

As
so

cia
tio

n;
(5)

To
ins

pe
ct

th
ese

Ar
tic

les
of

As
so

cia
tio

n,
reg

ist
er

of
sh

ar
eh

old
er

s,
co

un
ter

foi
ls

of
co

rp
or

ate
bo

nd
s,

mi
nu

tes
of

ge
ne

ra
lm

ee
tin

gs
,r

eso
lut

ion
s

of
th

e
Bo

ar
d

me
eti

ng
s,

res
olu

tio
ns

of
th

e
me

eti
ng

s
of

th
e

bo
ar

d
of

su
pe

rv
iso

rs
an

df
ina

nc
ial

an
da

cc
ou

nt
ing

rep
or

ts;
th

eC
om

pa
ny

sh
all

ke
ep

th
e

reg
ist

er
of

sh
ar

eh
old

er
s

an
d

mi
nu

tes
of

ge
ne

ra
lm

ee
tin

gs
at

th
e

Co
mp

an
y’s

ad
dr

ess
in

Ho
ng

Ko
ng

as
req

uir
ed

by
th

eH
on

gK
on

gL
ist

ing
Ru

les
for

ins
pe

cti
on

by
th

es
ha

reh
old

er
sf

ree
of

ch
ar

ge
;T

oo
bt

ain
rel

ev
an

t
inf

or
ma

tio
n

in
ac

co
rd

an
ce

wi
th

th
e

Ar
tic

les
of

As
so

cia
tio

n
of

th
e

Co
mp

an
y,

wh
ich

sh
all

inc
lud

e:
1.

To
ob

tai
nt

he
Ar

tic
les

of
As

so
cia

tio
no

ft
he

Co
mp

an
ya

fte
rp

ay
me

nt
of

ac
ha

rg
et

oc
ov

er
th

ec
os

ts;
2.

Be
ing

en
tit

led
to

ac
ce

ss
an

dm
ak

ea
co

py
,a

fte
rp

ay
me

nt
of

rea
so

na
ble

ch
ar

ge
s,

of:
(i)

all
pa

rts
of

th
er

eg
ist

er
of

sh
ar

eh
old

er
s;

(ii
)

pe
rso

na
l

inf
or

ma
tio

n
of

th
e

dir
ec

tor
s,

su
pe

rv
iso

rs
an

d
sen

ior
ma

na
ge

me
nt

of
th

eC
om

pa
ny

,i
nc

lud
ing

:
a.

cu
rre

nt
an

d
pr

ev
iou

sn
am

es
an

d
ali

as
es;

b.
ma

in
ad

dr
ess

(d
om

ici
le)

;
c.

na
tio

na
lit

y;
d.

fu
ll-

tim
ea

nd
all

oth
er

pa
rt-

tim
eo

cc
up

ati
on

sa
nd

du
tie

s;
e.

ide
nt

ifi
ca

tio
n

cre
de

nt
ial

sa
nd

th
eir

nu
mb

er
s.

(ii
i)

th
es

tat
us

of
th

eC
om

pa
ny

’s
iss

ue
d

sh
ar

ec
ap

ita
l;

Cl
au

se
33

of
the

Gu
ide

lin
es

for
Ar

tic
les

Ap
pe

nd
ix

III
to

the
Ho

ng
Ko

ng
Li

sti
ng

Ru
les

Th
ed

ele
ted

pa
rt

wa
so

rig
ina

l
Cl

au
se

45
of

the
M

an
da

tor
y

Pr
ov

isi
on

s,
wh

ich
is

no
t

req
uir

ed
by

the
cu

rre
nt

rul
es

Th
ea

me
nd

me
nts

are
ma

de
in

ac
co

rda
nc

e
wi

th
the

ch
an

ge
s

in
the

PR
C

reg
ula

tio
ns

,a
nd

the
re

wi
ll

be
no

ma
ter

ial
im

pa
ct

on
the

rig
hts

of
sh

are
ho

lde
rs;

me
an

wh
ile

,
to

co
nti

nu
et

oc
om

ply
wi

th
Ru

le
14

(3)
of

Ap
pe

nd
ix

III
of

the
Ho

ng
Ko

ng
Li

sti
ng

Ru
les

,th
e

Sh
are

ho
lde

rs
sh

all
ha

ve
the

rig
ht

to
sp

ea
k

an
d

vo
te

at
ge

ne
ral

me
eti

ng
s

W
ill

co
mp

ly
wi

th
Ru

le
20

of
Ap

pe
nd

ix
III

of
the

Ho
ng

Ko
ng

Li
sti

ng
Ru

les
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No
.

Ar
tic

les
be

for
ea

me
nd

me
nt

s
Ar

tic
les

aft
er

am
en

dm
en

ts
Ba

sis
of

am
en

dm
en

t
Im

pa
ct

of
am

en
dm

en
ts

on
sh

ar
eh

old
er

pr
ote

cti
on

(iv
)r

ep
or

ts
of

th
ea

gg
reg

ate
pa

rv
alu

e,
nu

mb
er

of
sh

ar
es

an
dh

igh
est

an
d

low
est

pr
ice

so
fe

ac
hc

las
so

fs
ha

res
bo

ug
ht

ba
ck

by
th

eC
om

pa
ny

sin
ce

th
e

las
tf

ina
nc

ial
ye

ar
as

we
ll

as
all

th
e

ex
pe

ns
es

pa
id

by
th

e
Co

mp
an

y
th

ere
for

;
(v)

mi
nu

tes
of

ge
ne

ra
lm

ee
tin

gs
,a

nd
sp

ec
ial

res
olu

tio
ns

of
th

eC
om

pa
ny

;
(vi

)t
he

Co
mp

an
y’s

mo
st

rec
en

ta
ud

ite
df

ina
nc

ial
sta

tem
en

ts,
an

dr
ep

or
to

f
th

eB
oa

rd
,a

ud
ito

rs
an

d
th

eb
oa

rd
of

su
pe

rv
iso

rs;
(vi

i)
co

py
of

th
el

ate
st

an
nu

al
rev

iew
rep

or
tw

hic
hh

as
be

en
fil

ed
wi

th
th

e
co

mp
ete

nt
ad

mi
nis

tra
tio

nf
or

ind
us

try
an

dc
om

me
rce

or
oth

er
co

mp
ete

nt
au

th
or

iti
es;

(vi
ii)

co
un

ter
foi

ls
of

co
rp

or
ate

bo
nd

s,
res

olu
tio

ns
of

th
eB

oa
rd

me
eti

ng
s,

res
olu

tio
ns

of
th

em
ee

tin
gs

of
th

eb
oa

rd
of

su
pe

rv
iso

rs
an

df
ina

nc
ial

an
d

ac
co

un
tin

gr
ep

or
ts.

Th
e

Co
mp

an
y

sh
all

ke
ep

th
e

do
cu

me
nt

sr
efe

rre
d

to
in

ite
ms

(1)
to

(7)
ab

ov
e(

oth
er

th
an

ite
m

(2)
)a

tt
he

Co
mp

an
y’s

ad
dr

ess
in

Ho
ng

Ko
ng

as
req

uir
ed

by
th

eH
on

gK
on

gL
ist

ing
Ru

les
for

ins
pe

cti
on

by
th

ep
ub

lic
an

d
sh

ar
eh

old
er

sf
ree

of
ch

ar
ge

(ex
ce

pt
for

th
em

inu
tes

of
ge

ne
ra

lm
ee

tin
gs

wh
ich

sh
all

be
av

ail
ab

le
for

ins
pe

cti
on

by
sh

ar
eh

old
er

so
nly

).
(6)

W
he

nt
he

Co
mp

an
yt

erm
ina

tes
or

liq
uid

ate
s,

rec
eiv

ei
ts

sh
are

of
rem

ain
ing

ass
ets

of
the

Co
mp

an
ya

cc
ord

ing
to

the
sh

are
sh

eld
;

(7)
If

as
ha

reh
old

er
dis

sen
ts

fro
m

the
me

rge
ro

rd
em

erg
er

of
the

Co
mp

an
ya

t
ag

en
era

lm
ee

tin
g,

he
ma

yr
eq

ue
st

the
Co

mp
an

yt
ob

uy
ba

ck
his

sh
are

s;
(8)

Ot
he

r
rig

hts
un

de
r

the
law

,
ad

mi
nis

tra
tiv

e
reg

ula
tio

ns
,

de
pa

rtm
en

tal
reg

ula
tio

ns
an

dt
he

se
Ar

tic
les

of
As

so
cia

tio
n.

W
he

re
an

yp
er

so
nd

ire
ctl

yo
ri

nd
ire

ctl
yh

av
ing

rig
ht

sa
nd

int
ere

sts
fai

lt
o

dis
clo

se
su

ch
rig

ht
sa

nd
int

ere
sts

,th
eC

om
pa

ny
sh

all
no

te
xe

rci
se

its
rig

ht
s

to
fre

ez
eo

ro
th

er
wi

se
ha

rm
an

yr
igh

to
fs

uc
hp

er
so

na
tta

ch
ed

to
th

es
ha

res
so

lel
yf

or
th

is
rea

so
n.

(iv
)r

ep
or

ts
of

th
ea

gg
reg

ate
pa

rv
alu

e,
nu

mb
er

of
sh

ar
es

an
dh

igh
est

an
d

low
est

pr
ice

so
fe

ac
hc

las
so

fs
ha

res
bo

ug
ht

ba
ck

by
th

eC
om

pa
ny

sin
ce

th
e

las
tf

ina
nc

ial
ye

ar
as

we
ll

as
all

th
e

ex
pe

ns
es

pa
id

by
th

e
Co

mp
an

y
th

ere
for

;
(v)

mi
nu

tes
of

ge
ne

ra
lm

ee
tin

gs
,a

nd
sp

ec
ial

res
olu

tio
ns

of
th

eC
om

pa
ny

;
(vi

)t
he

Co
mp

an
y’s

mo
st

rec
en

ta
ud

ite
df

ina
nc

ial
sta

tem
en

ts,
an

dr
ep

or
to

f
th

eB
oa

rd
,a

ud
ito

rs
an

d
th

eb
oa

rd
of

su
pe

rv
iso

rs;
(vi

i)
co

py
of

th
el

ate
st

an
nu

al
rev

iew
rep

or
tw

hic
hh

as
be

en
fil

ed
wi

th
th

e
co

mp
ete

nt
ad

mi
nis

tra
tio

nf
or

ind
us

try
an

dc
om

me
rce

or
oth

er
co

mp
ete

nt
au

th
or

iti
es;

(vi
ii)

co
un

ter
foi

ls
of

co
rp

or
ate

bo
nd

s,
res

olu
tio

ns
of

th
eB

oa
rd

me
eti

ng
s,

res
olu

tio
ns

of
th

em
ee

tin
gs

of
th

eb
oa

rd
of

su
pe

rv
iso

rs
an

df
ina

nc
ial

an
d

ac
co

un
tin

gr
ep

or
ts.

Th
e

Co
mp

an
y

sh
all

ke
ep

th
e

do
cu

me
nt

sr
efe

rre
d

to
in

ite
ms

(1)
to

(7)
ab

ov
e(

oth
er

th
an

ite
m

(2)
)a

tt
he

Co
mp

an
y’s

ad
dr

ess
in

Ho
ng

Ko
ng

as
req

uir
ed

by
th

eH
on

gK
on

gL
ist

ing
Ru

les
for

ins
pe

cti
on

by
th

ep
ub

lic
an

d
sh

ar
eh

old
er

sf
ree

of
ch

ar
ge

(ex
ce

pt
for

th
em

inu
tes

of
ge

ne
ra

lm
ee

tin
gs

wh
ich

sh
all

be
av

ail
ab

le
for

ins
pe

cti
on

by
sh

ar
eh

old
er

so
nly

).
(6)

W
he

nt
he

Co
mp

an
yt

erm
ina

tes
or

liq
uid

ate
s,

rec
eiv

ei
ts

sh
are

of
rem

ain
ing

ass
ets

of
the

Co
mp

an
ya

cc
ord

ing
to

the
sh

are
sh

eld
;

(7)
If

as
ha

reh
old

er
dis

sen
ts

fro
m

the
me

rge
ro

rd
em

erg
er

of
the

Co
mp

an
ya

t
ag

en
era

lm
ee

tin
g,

he
ma

yr
eq

ue
st

the
Co

mp
an

yt
ob

uy
ba

ck
his

sh
are

s;
(8)

Ot
he

r
rig

hts
un

de
r

the
law

,
ad

mi
nis

tra
tiv

e
reg

ula
tio

ns
,

de
pa

rtm
en

tal
reg

ula
tio

ns
an

dt
he

se
Ar

tic
les

of
As

so
cia

tio
n.

W
he

re
an

yp
er

so
nd

ire
ctl

yo
ri

nd
ire

ctl
yh

av
ing

rig
ht

sa
nd

int
ere

sts
fai

lt
o

dis
clo

se
su

ch
rig

ht
sa

nd
int

ere
sts

,th
eC

om
pa

ny
sh

all
no

te
xe

rci
se

its
rig

ht
s

to
fre

ez
eo

ro
th

er
wi

se
ha

rm
an

yr
igh

to
fs

uc
hp

er
so

na
tta

ch
ed

to
th

es
ha

res
so

lel
yf

or
th

is
rea

so
n.
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No
.

Ar
tic

les
be

for
ea

me
nd

me
nt

s
Ar

tic
les

aft
er

am
en

dm
en

ts
Ba

sis
of

am
en

dm
en

t
Im

pa
ct

of
am

en
dm

en
ts

on
sh

ar
eh

old
er

pr
ote

cti
on

57
.

Ar
tic

le
61

Ho
lde

rs
of

or
din

ar
y

sh
are

s
of

the
Co

mp
an

y
sh

all
ha

ve
the

fol
low

ing
ob

lig
ati

on
s:

(1)
Co

mp
ly

wi
th

law
,a

dm
ini

str
ati

ve
reg

ula
tio

ns
,t

he
reg

ula
tor

yr
ule

so
ft

he
pla

ce
(s)

in
wh

ich
th

es
ha

res
of

th
eC

om
pa

ny
ar

el
ist

ed
an

dt
he

se
Ar

tic
les

of
As

so
cia

tio
n;

(2)
Pa

y
for

the
sh

are
s

ba
sed

on
the

sh
are

s
su

bs
cri

be
d

an
d

the
me

tho
d

of
su

bs
cri

pti
on

;
(3)

Ca
nn

ot
ask

the
Co

mp
an

yt
or

ed
ee

m
tho

se
sh

are
se

xc
ep

ta
sp

res
cri

be
db

y
the

law
or

reg
ula

tio
ns

;
(4)

Ca
nn

ot
ab

us
eh

is
rig

hts
as

as
ha

reh
old

er
to

ha
rm

the
Co

mp
an

y’s
or

oth
er

sh
are

ho
lde

rs’
int

ere
sts

;c
an

no
ta

bu
se

the
leg

al
pe

rso
na

lit
yo

ft
he

Co
mp

an
ya

nd
the

lim
ite

dl
iab

ili
ty

of
the

sh
are

ho
lde

rs
to

ha
rm

the
int

ere
sts

of
cre

dit
ors

;
A

sh
are

ho
lde

rw
ho

ab
us

es
his

sh
are

ho
lde

rs’
rig

hts
res

ult
ing

in
los

ses
to

the
Co

mp
an

ya
nd

oth
er

sh
are

ho
lde

rs
sh

all
co

mp
en

sat
ea

cc
ord

ing
to

the
law

.
Sh

are
ho

lde
rs

wh
o

ab
us

e
the

leg
al

pe
rso

na
lit

y
of

the
Co

mp
an

y
an

d
lim

ite
d

lia
bil

ity
of

sh
are

ho
lde

rs
in

ord
er

to
esc

ap
e

fro
m

lia
bil

ity
,t

he
reb

y
ser

iou
sly

da
ma

gin
gt

he
int

ere
sts

of
cre

dit
ors

of
the

Co
mp

an
y,

sh
all

joi
ntl

ya
nd

sev
era

lly
be

res
po

ns
ibl

ef
or

the
Co

mp
an

y’s
de

bts
.

(5)
Ot

he
rr

esp
on

sib
ili

tie
sr

eq
uir

ed
by

the
law

,a
dm

ini
str

ati
ve

reg
ula

tio
ns

,t
he

reg
ula

tor
yr

ule
so

ft
he

pla
ce

(s)
in

wh
ich

th
es

ha
res

of
th

eC
om

pa
ny

ar
e

lis
ted

an
dt

he
se

Ar
tic

les
of

As
so

cia
tio

n.

Sh
ar

eh
old

er
ss

ha
lln

ot
be

ar
an

yl
iab

ilit
yf

or
fu

rth
er

co
nt

rib
ut

ion
to

sh
ar

e
ca

pit
al

oth
er

th
an

th
ec

on
dit

ion
sa

gr
ee

dt
oa

sa
su

bs
cr

ibe
ro

ft
he

rel
ev

an
t

sh
ar

es
on

su
bs

cr
ipt

ion
.

Ar
tic

le
36

Ho
lde

rs
of

or
din

ar
y

sh
are

s
of

the
Co

mp
an

y
sh

all
ha

ve
the

fol
low

ing
ob

lig
ati

on
s:

(1)
Co

mp
ly

wi
th

law
,a

dm
ini

str
ati

ve
reg

ula
tio

ns
,t

he
reg

ula
tor

yr
ule

so
ft

he
pla

ce
(s)

in
wh

ich
th

es
ha

res
of

th
eC

om
pa

ny
ar

el
ist

ed
an

dt
he

se
Ar

tic
les

of
As

so
cia

tio
n;

(2)
Pa

y
for

the
sh

are
s

ba
sed

on
the

sh
are

s
su

bs
cri

be
d

an
d

the
me

tho
d

of
su

bs
cri

pti
on

;
(3)

Ca
nn

ot
ask

the
Co

mp
an

yt
or

ed
ee

m
tho

se
sh

are
se

xc
ep

ta
sp

res
cri

be
db

y
the

law
or

reg
ula

tio
ns

;
(4)

Ca
nn

ot
ab

us
eh

is
rig

hts
as

as
ha

reh
old

er
to

ha
rm

the
Co

mp
an

y’s
or

oth
er

sh
are

ho
lde

rs’
int

ere
sts

;c
an

no
ta

bu
se

the
leg

al
pe

rso
na

lit
yo

ft
he

Co
mp

an
ya

nd
the

lim
ite

dl
iab

ili
ty

of
the

sh
are

ho
lde

rs
to

ha
rm

the
int

ere
sts

of
cre

dit
ors

;
A

sh
are

ho
lde

rw
ho

ab
us

es
his

sh
are

ho
lde

rs’
rig

hts
res

ult
ing

in
los

ses
to

the
Co

mp
an

ya
nd

oth
er

sh
are

ho
lde

rs
sh

all
co

mp
en

sat
ea

cc
ord

ing
to

the
law

.
Sh

are
ho

lde
rs

wh
o

ab
us

e
the

leg
al

pe
rso

na
lit

y
of

the
Co

mp
an

y
an

d
lim

ite
d

lia
bil

ity
of

sh
are

ho
lde

rs
in

ord
er

to
esc

ap
e

fro
m

lia
bil

ity
,t

he
reb

y
ser

iou
sly

da
ma

gin
gt

he
int

ere
sts

of
cre

dit
ors

of
the

Co
mp

an
y,

sh
all

joi
ntl

ya
nd

sev
era

lly
be

res
po

ns
ibl

ef
or

the
Co

mp
an

y’s
de

bts
.

(5)
Ot

he
rr

esp
on

sib
ili

tie
sr

eq
uir

ed
by

the
law

,a
dm

ini
str

ati
ve

reg
ula

tio
ns

,t
he

reg
ula

tor
yr

ule
so

ft
he

pla
ce

(s)
in

wh
ich

th
es

ha
res

of
th

eC
om

pa
ny

ar
e

lis
ted

an
dt

he
se

Ar
tic

les
of

As
so

cia
tio

n.

Sh
ar

eh
old

er
ss

ha
lln

ot
be

ar
an

yl
iab

ilit
yf

or
fu

rth
er

co
nt

rib
ut

ion
to

sh
ar

e
ca

pit
al

oth
er

th
an

th
ec

on
dit

ion
sa

gr
ee

dt
oa

sa
su

bs
cr

ibe
ro

ft
he

rel
ev

an
t

sh
ar

es
on

su
bs

cr
ipt

ion
.

Cl
au

se
38

of
the

Gu
ide

lin
es

for
Ar

tic
les

Th
ed

ele
ted

pa
rt

wa
so

rig
ina

l
Cl

au
se

46
of

the
M

an
da

tor
y

Pr
ov

isi
on

s,
wh

ich
is

no
t

req
uir

ed
by

the
cu

rre
nt

rul
es

Th
ea

me
nd

me
nts

are
ma

de
in

ac
co

rda
nc

e
wi

th
the

ch
an

ge
s

in
the

PR
C

reg
ula

tio
ns

,a
nd

the
re

wi
ll

be
no

ma
ter

ial
im

pa
ct

on
the

rig
hts

of
sh

are
ho

lde
rs
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No
.

Ar
tic

les
be

for
ea

me
nd

me
nt

s
Ar

tic
les

aft
er

am
en

dm
en

ts
Ba

sis
of

am
en

dm
en

t
Im

pa
ct

of
am

en
dm

en
ts

on
sh

ar
eh

old
er

pr
ote

cti
on

58
.

Ar
tic

le
62

In
ad

dit
ion

to
th

e
ob

lig
ati

on
su

nd
er

th
e

law
,a

dm
ini

str
ati

ve
reg

ula
tio

ns
or

th
el

ist
ing

ru
les

of
th

ep
lac

e(s
)i

n
wh

ich
th

es
ha

res
of

th
e

Co
mp

an
ya

re
lis

ted
,c

on
tro

llin
gs

ha
reh

old
er

sm
ay

no
t,

in
th

ee
xe

rci
se

of
th

eir
sh

ar
eh

old
er

s’
po

we
rs,

ma
ke

de
cis

ion
sp

rej
ud

ici
al

to
th

ei
nt

ere
sts

of
all

or
pa

rt
of

th
es

ha
reh

old
er

sa
sa

res
ult

of
th

ee
xe

rci
se

of
th

eir
vo

tin
g

rig
ht

so
n

th
ei

ssu
es

set
for

th
be

low
:

(1)
Re

lie
vin

ga
dir

ec
tor

or
su

pe
rv

iso
ro

ft
he

res
po

ns
ibi

lit
yt

oa
ct

ho
ne

stl
y

in
th

eb
est

int
ere

st
of

th
eC

om
pa

ny
;

(2)
Ap

pr
ov

ing
ad

ire
cto

ro
rs

up
er

vis
or

(fo
rh

is
ow

n
or

an
oth

er
pe

rso
n’s

be
ne

fit
)t

od
ep

riv
et

he
Co

mp
an

yo
fi

ts
pr

op
er

ty
in

an
yw

ay
,in

clu
din

g(
bu

t
no

tl
im

ite
d

to)
an

yo
pp

or
tu

nit
ies

th
at

ar
ef

av
or

ab
le

to
th

eC
om

pa
ny

;
(3)

Ap
pr

ov
ing

ad
ire

cto
ro

rs
up

er
vis

or
(fo

rh
is

ow
n

or
an

oth
er

pe
rso

n’s
be

ne
fit

)
to

de
pr

ive
oth

er
sh

ar
eh

old
er

s
of

th
eir

rig
ht

s
or

int
ere

sts
,

inc
lud

ing
(b

ut
no

tl
im

ite
dt

o)
th

er
igh

ts
to

dis
tri

bu
tio

ns
an

dv
oti

ng
rig

ht
s,

bu
tn

ot
inc

lud
ing

res
tru

ctu
rin

go
ft

he
Co

mp
an

ys
ub

mi
tte

dt
oa

nd
ad

op
ted

at
th

e
sh

ar
eh

old
er

sg
en

er
al

me
eti

ng
in

ac
co

rd
an

ce
wi

th
th

eA
rti

cle
so

f
As

so
cia

tio
n

of
th

eC
om

pa
ny

.

In
ad

dit
ion

to
th

eo
bli

ga
tio

ns
un

de
rt

he
law

,a
dm

ini
str

ati
ve

reg
ula

tio
ns

or
th

el
ist

ing
ru

les
of

th
ep

lac
e(s

)i
n

wh
ich

th
es

ha
res

of
th

eC
om

pa
ny

ar
e

lis
ted

,
co

nt
ro

llin
g

sh
ar

eh
old

er
s

ma
y

no
t,

in
th

e
ex

erc
ise

of
th

eir
sh

ar
eh

old
er

s’
po

we
rs,

ma
ke

de
cis

ion
sp

rej
ud

ici
al

to
th

ei
nt

ere
sts

of
all

or
pa

rt
of

th
es

ha
reh

old
er

sa
sa

res
ult

of
th

ee
xe

rci
se

of
th

eir
vo

tin
gr

igh
ts

on
th

ei
ssu

es
set

for
th

be
low

:
(1)

Re
lie

vin
ga

dir
ec

tor
or

su
pe

rv
iso

ro
ft

he
res

po
ns

ibi
lit

yt
oa

ct
ho

ne
stl

y
in

th
eb

est
int

ere
st

of
th

eC
om

pa
ny

;
(2)

Ap
pr

ov
ing

ad
ire

cto
ro

rs
up

er
vis

or
(fo

rh
is

ow
n

or
an

oth
er

pe
rso

n’s
be

ne
fit

)t
od

ep
riv

et
he

Co
mp

an
yo

fi
ts

pr
op

er
ty

in
an

yw
ay

,in
clu

din
g(

bu
t

no
tl

im
ite

d
to)

an
yo

pp
or

tu
nit

ies
th

at
ar

ef
av

or
ab

le
to

th
eC

om
pa

ny
;

(3)
Ap

pr
ov

ing
ad

ire
cto

ro
rs

up
er

vis
or

(fo
rh

is
ow

n
or

an
oth

er
pe

rso
n’s

be
ne

fit
)

to
de

pr
ive

oth
er

sh
ar

eh
old

er
s

of
th

eir
rig

ht
s

or
int

ere
sts

,
inc

lud
ing

(b
ut

no
tl

im
ite

dt
o)

th
er

igh
ts

to
dis

tri
bu

tio
ns

an
dv

oti
ng

rig
ht

s,
bu

tn
ot

inc
lud

ing
res

tru
ctu

rin
go

ft
he

Co
mp

an
ys

ub
mi

tte
dt

oa
nd

ad
op

ted
at

th
e

sh
ar

eh
old

er
sg

en
er

al
me

eti
ng

in
ac

co
rd

an
ce

wi
th

th
eA

rti
cle

so
f

As
so

cia
tio

n
of

th
eC

om
pa

ny
.

De
let

ed
,t

he
ser

ial
nu

mb
er

of
ea

ch
ar

tic
le

is
ad

ju
ste

d
ac

co
rd

ing
ly

Or
igi

na
l

Cl
au

se
47

of
the

M
an

da
tor

y
Pr

ov
isi

on
s,

wh
ich

is
no

tr
eq

uir
ed

by
the

cu
rre

nt
rul

es

Th
ea

me
nd

me
nts

are
ma

de
in

ac
co

rda
nc

e
wi

th
the

ch
an

ge
s

in
the

PR
C

reg
ula

tio
ns

,a
nd

the
re

wi
ll

be
no

ma
ter

ial
im

pa
ct

on
the

rig
hts

of
sh

are
ho

lde
rs

59
.

Ar
tic

le
63

Th
et

er
m

“c
on

tro
llin

gs
ha

reh
old

er
”m

en
tio

ne
di

nt
he

pr
ec

ed
ing

Ar
tic

le
ref

er
st

oa
pe

rso
nt

ha
ts

ati
sfi

es
an

yo
ne

of
th

ef
oll

ow
ing

co
nd

iti
on

s:

(1)
He

,a
cti

ng
alo

ne
or

in
co

nc
er

tw
ith

oth
er

s,
ha

st
he

po
we

rt
oe

lec
tn

ot
les

st
ha

n
ha

lf
of

th
ed

ire
cto

rs;
(2)

He
,a

cti
ng

alo
ne

or
in

co
nc

er
tw

ith
oth

er
s,

ha
st

he
po

we
rt

oe
xe

rci
se

or
co

nt
ro

lt
he

ex
erc

ise
of

no
tl

ess
th

an
30

%
of

th
eC

om
pa

ny
’s

vo
tin

gr
igh

ts;
(3)

He
,a

cti
ng

alo
ne

or
in

co
nc

er
tw

ith
oth

er
s,

ho
lds

no
tl

ess
th

an
30

%
of

th
ei

ssu
ed

an
d

ou
tst

an
din

gs
ha

res
of

th
eC

om
pa

ny
;

(4)
He

,a
cti

ng
alo

ne
or

in
co

nc
er

t
wi

th
oth

er
s,

ac
tu

all
y

co
nt

ro
ls

th
e

Co
mp

an
yi

n
an

yo
th

er
ma

nn
er.

Th
et

er
m

“c
on

tro
llin

g
sh

ar
eh

old
er

”
me

nt
ion

ed
in

th
ep

rec
ed

ing
Ar

tic
le

ref
er

st
oa

pe
rso

n
th

at
sa

tis
fie

sa
ny

on
eo

ft
he

fol
low

ing
co

nd
iti

on
s:

(1)
He

,a
cti

ng
alo

ne
or

in
co

nc
er

tw
ith

oth
er

s,
ha

st
he

po
we

rt
oe

lec
tn

ot
les

st
ha

n
ha

lf
of

th
ed

ire
cto

rs;
(2)

He
,a

cti
ng

alo
ne

or
in

co
nc

er
tw

ith
oth

er
s,

ha
st

he
po

we
rt

oe
xe

rci
se

or
co

nt
ro

lt
he

ex
erc

ise
of

no
tl

ess
th

an
30

%
of

th
eC

om
pa

ny
’s

vo
tin

gr
igh

ts;
(3)

He
,a

cti
ng

alo
ne

or
in

co
nc

er
tw

ith
oth

er
s,

ho
lds

no
tl

ess
th

an
30

%
of

th
ei

ssu
ed

an
d

ou
tst

an
din

gs
ha

res
of

th
eC

om
pa

ny
;

(4)
He

,a
cti

ng
alo

ne
or

in
co

nc
er

t
wi

th
oth

er
s,

ac
tu

all
y

co
nt

ro
ls

th
e

Co
mp

an
yi

n
an

yo
th

er
ma

nn
er.

De
let

ed
,t

he
ser

ial
nu

mb
er

of
ea

ch
ar

tic
le

is
ad

ju
ste

d
ac

co
rd

ing
ly

Or
igi

na
l

Cl
au

se
48

of
the

M
an

da
tor

y
Pr

ov
isi

on
s,

wh
ich

is
no

tr
eq

uir
ed

by
the

cu
rre

nt
rul

es

Th
ea

me
nd

me
nts

are
ma

de
in

ac
co

rda
nc

e
wi

th
the

ch
an

ge
s

in
the

PR
C

reg
ula

tio
ns

,a
nd

the
re

wi
ll

be
no

ma
ter

ial
im

pa
ct

on
the

rig
hts

of
sh

are
ho

lde
rs

60
.

Ch
ap

ter
8G

en
er

al
M

ee
tin

g
Se

cti
on

1G
en

er
al

Pr
ov

isi
on

so
n

Ge
ne

ra
lM

ee
tin

g

Ar
tic

le
66

Th
e

ge
ne

ra
lm

ee
tin

g
sh

all
be

th
e

or
ga

n
of

au
th

or
ity

of
th

e
Co

mp
an

ya
nd

sh
all

ex
erc

ise
th

ef
un

cti
on

sa
nd

po
we

rs
ac

co
rd

ing
to

law
.

Ch
ap

ter
8G

en
er

al
M

ee
tin

g
Se

cti
on

1G
en

er
al

Pr
ov

isi
on

so
n

Ge
ne

ra
lM

ee
tin

g

Th
eg

en
er

al
me

eti
ng

sh
all

be
th

eo
rg

an
of

au
th

or
ity

of
th

eC
om

pa
ny

an
d

sh
all

ex
erc

ise
th

ef
un

cti
on

sa
nd

po
we

rs
ac

co
rd

ing
to

law
.

Th
es

er
ial

nu
mb

er
of

ea
ch

ar
tic

le
is

ad
ju

ste
da

cc
or

din
gly

du
et

os
tru

ctu
re

ad
ju

stm
en

tt
oA

rti
cle

39

De
let

ed
du

e
to

str
uc

tur
e

ad
jus

tm
en

t
Th

e
lev

el
of

pro
tec

tio
n

for
sh

are
ho

lde
rs

wi
ll

no
t

be
co

mp
rom

ise
dd

ue
to

str
uc

tur
e

ad
jus

tm
en

t
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No
.

Ar
tic

les
be

for
ea

me
nd

me
nt

s
Ar

tic
les

aft
er

am
en

dm
en

ts
Ba

sis
of

am
en

dm
en

t
Im

pa
ct

of
am

en
dm

en
ts

on
sh

ar
eh

old
er

pr
ote

cti
on

61
.

Ar
tic

le
67

Th
e

ge
ne

ral
me

eti
ng

sh
all

ex
erc

ise
the

fol
low

ing
fun

cti
on

sa
nd

po
we

rs:
(1)

De
cid

et
he

op
era

tio
na

lp
oli

cy
an

di
nv

est
me

nt
pla

no
ft

he
Co

mp
an

y;
(2)

El
ec

ta
nd

rep
lac

ed
ire

cto
rs

wh
o

are
no

te
mp

loy
ee

rep
res

en
tat

ive
s.

M
ak

e
de

cis
ion

so
nm

att
ers

in
rel

ati
on

to
the

rem
un

era
tio

no
ft

he
rel

ev
an

td
ire

cto
rs;

(3)
El

ec
ta

nd
rep

lac
es

up
er

vis
or

sw
ho

ar
en

ot
sta

ff
rep

res
en

tat
ive

s.
M

ak
e

de
cis

ion
s

on
ma

tte
rs

in
rel

ati
on

to
th

e
rem

un
er

ati
on

of
th

e
rel

ev
an

t
su

pe
rv

iso
rs;

(4)
Re

vie
w

an
da

pp
rov

et
he

rep
ort

so
ft

he
Bo

ard
;

(5)
Re

vie
w

an
da

pp
rov

et
he

rep
ort

so
ft

he
bo

ard
of

su
pe

rvi
so

rs;
(6)

Re
vie

w
an

da
pp

rov
et

he
an

nu
al

fin
an

cia
lb

ud
ge

ts
an

df
ina

la
cc

ou
nti

ng
of

the
Co

mp
an

y;
(7)

Re
vie

w
an

da
pp

rov
et

he
pro

fit
dis

tri
bu

tio
np

lan
,l

os
sc

om
pe

ns
ati

on
pla

n,
pr

ofi
td

ist
rib

ut
ion

po
lic

ya
nd

div
ide

nd
ret

ur
n

pla
nn

ing
of

the
Co

mp
an

y;
(8)

De
cid

eo
ni

nc
rea

sin
go

rr
ed

uc
ing

the
reg

ist
ere

dc
ap

ita
lo

ft
he

Co
mp

an
y;

(9)
De

cid
eo

nm
erg

er,
de

me
rge

r,w
ind

ing
up

,li
qu

ida
tio

no
rc

ha
ng

ing
the

for
m

of
the

Co
mp

an
y;

(10
)P

as
sr

eso
lut

ion
so

nt
he

iss
ua

nc
eo

fb
on

ds
or

oth
er

sec
ur

iti
es

an
dt

he
lis

tin
gp

lan
th

ere
of

by
th

eC
om

pa
ny

;
(11

)P
ass

res
olu

tio
ns

on
the

ap
po

int
me

nt
an

dd
ism

iss
al

of
ac

co
un

tin
gf

irm
sb

y
the

Co
mp

an
y;

(12
)A

me
nd

th
ese

Ar
tic

les
of

As
so

cia
tio

n;
(13

)
Re

vie
w

an
d

ap
pro

ve
the

ex
ter

na
l

gu
ara

nte
e

iss
ue

s
wh

ich
sh

all
be

rev
iew

ed
at

the
ge

ne
ral

me
eti

ng
as

pre
scr

ibe
di

nA
rti

cle
68

of
the

se
Ar

tic
les

of
As

so
cia

tio
n;

(14
)R

ev
iew

pu
rch

ase
sa

nd
sal

es
of

sig
nif

ica
nt

ass
ets

wi
thi

na
ye

ar
ex

ce
ed

ing
30

%
of

the
lat

est
au

dit
ed

tot
al

ass
ets

of
the

Co
mp

an
y;

Se
cti

on
2G

en
er

al
Pr

ov
isi

on
so

n
Ge

ne
ra

lM
ee

tin
g

Ar
tic

le
39

Th
e

ge
ne

ral
me

eti
ng

sh
all

be
th

e
or

ga
n

of
au

th
or

ity
of

th
e

Co
mp

an
ya

nd
sh

all
ex

erc
ise

the
fol

low
ing

fun
cti

on
sa

nd
po

we
rs

ac
co

rd
ing

to
law

:
(1)

De
cid

et
he

op
era

tio
na

lp
oli

cy
an

di
nv

est
me

nt
pla

no
ft

he
Co

mp
an

y;
(2)

El
ec

t
an

d
rep

lac
e

dir
ec

tor
s

an
d

su
pe

rv
iso

rs
wh

o
are

no
t

em
plo

ye
e

rep
res

en
tat

ive
s.

M
ak

ed
ec

isi
on

so
nm

att
ers

in
rel

ati
on

to
the

rem
un

era
tio

no
f

the
rel

ev
an

td
ire

cto
rs

an
d

su
pe

rv
iso

rs;
(3)

El
ec

ta
nd

rep
lac

es
up

er
vis

or
sw

ho
ar

en
ot

sta
ff

rep
res

en
tat

ive
s.

M
ak

e
de

cis
ion

s
on

ma
tte

rs
in

rel
ati

on
to

th
e

rem
un

er
ati

on
of

th
e

rel
ev

an
t

su
pe

rv
iso

rs;
(43

)R
ev

iew
an

da
pp

rov
et

he
rep

ort
so

ft
he

Bo
ard

;
(54

)R
ev

iew
an

da
pp

rov
et

he
rep

ort
so

ft
he

bo
ard

of
su

pe
rvi

so
rs;

(65
)R

ev
iew

an
da

pp
rov

et
he

an
nu

al
fin

an
cia

lb
ud

ge
ts

an
df

ina
la

cc
ou

nti
ng

of
the

Co
mp

an
y;

(76
)R

ev
iew

an
da

pp
rov

et
he

pro
fit

dis
tri

bu
tio

np
lan

,a
nd

los
sc

om
pe

ns
ati

on
pla

n,
pr

ofi
t

dis
tri

bu
tio

n
po

lic
y

an
d

div
ide

nd
ret

ur
n

pla
nn

ing
of

the
Co

mp
an

y;
(87

)D
ec

ide
on

inc
rea

sin
go

rr
ed

uc
ing

the
reg

ist
ere

dc
ap

ita
lo

ft
he

Co
mp

an
y;

(98
)D

ec
ide

on
me

rge
r,

de
me

rge
r,

wi
nd

ing
up

,l
iqu

ida
tio

n
or

ch
an

gin
g

the
for

m
of

the
Co

mp
an

y;
(10

9)
Am

en
dt

he
se

Ar
tic

les
of

As
so

cia
tio

nP
as

sr
eso

lut
ion

so
nt

he
iss

ua
nc

e
of

bo
nd

so
ro

th
er

sec
ur

iti
es

an
dt

he
lis

tin
gp

lan
th

ere
of

by
th

eC
om

pa
ny

;
(11

10
)P

ass
res

olu
tio

ns
on

the
ap

po
int

me
nt

an
dd

ism
iss

al
of

ac
co

un
tin

gf
irm

s
by

the
Co

mp
an

y;
(12

)A
me

nd
th

ese
Ar

tic
les

of
As

so
cia

tio
n;

(13
11

)
Re

vie
w

an
d

ap
pro

ve
the

ex
ter

na
lg

ua
ran

tee
iss

ue
s

wh
ich

sh
all

be
rev

iew
ed

at
the

ge
ne

ral
me

eti
ng

as
pre

scr
ibe

di
nA

rti
cle

68
40

of
the

se
Ar

tic
les

of
As

so
cia

tio
n;

(14
12

)
Re

vie
w

pu
rch

ase
s

an
d

sal
es

of
sig

nif
ica

nt
ass

ets
wi

thi
n

a
ye

ar
ex

ce
ed

ing
30

%
of

the
lat

est
au

dit
ed

tot
al

ass
ets

of
the

Co
mp

an
y;

Cl
au

se
41

of
the

Gu
ide

lin
es

for
Ar

tic
les

Ar
tic

le
7.1

.3
an

d
Ar

tic
le

7.1
.19

of
the

SS
E

ST
AR

M
ark

et
Li

sti
ng

Ru
les

Th
ed

ele
ted

pa
rt

wa
so

rig
ina

l
Cl

au
se

50
of

the
M

an
da

tor
y

Pr
ov

isi
on

s,
wh

ich
is

no
t

req
uir

ed
by

the
cu

rre
nt

rul
es

Th
ea

me
nd

me
nts

are
ma

de
in

ac
co

rda
nc

e
wi

th
the

ch
an

ge
s

in
the

PR
C

reg
ula

tio
ns

,a
nd

the
re

wi
ll

be
no

ma
ter

ial
im

pa
ct

on
the

rig
hts

of
sh

are
ho

lde
rs
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No
.

Ar
tic

les
be

for
ea

me
nd

me
nt

s
Ar

tic
les

aft
er

am
en

dm
en

ts
Ba

sis
of

am
en

dm
en

t
Im

pa
ct

of
am

en
dm

en
ts

on
sh

ar
eh

old
er

pr
ote

cti
on

(15
)C

on
sid

er
the

tra
ns

ac
tio

ns
of

ass
et

pu
rch

ase
or

sal
eo

ft
he

Co
mp

an
yw

ith
tot

al
ass

et
va

lue
or

tra
ns

ac
tio

na
mo

un
tc

alc
ula

ted
on

cu
mu

lat
ive

ba
sis

for
12

co
ns

ec
uti

ve
mo

nth
se

xc
ee

din
g3

0%
of

the
au

dit
ed

tot
al

ass
ets

of
the

Co
mp

an
y

for
the

lat
est

pe
rio

d;
(16

)C
on

sid
er

the
fol

low
ing

tra
ns

ac
tio

ns
of

the
Co

mp
an

y
(tr

an
sac

tio
n(s

)a
re

de
fin

ed
an

de
xe

cu
ted

in
ac

co
rda

nc
ew

ith
the

SS
E

ST
AR

M
ark

et
Li

sti
ng

Ru
les

,
ex

clu
din

g
ac

ce
pti

ng
gif

t
of

ass
et

in
ca

sh
,

red
uc

tio
n

or
wa

ive
r

of
de

bt,
ac

ce
pti

ng
gu

ara
nte

ea
nd

fin
an

cia
la

ssi
sta

nc
ea

nd
tra

ns
ac

tio
ns

tha
tc

on
fer

ga
ins

un
ila

ter
all

ya
nd

the
pro

vis
ion

of
gu

ara
nte

ea
nd

rel
ate

d-p
art

yt
ran

sac
tio

ns
):

1.
tot

al
ass

et
va

lue
(if

bo
th

bo
ok

va
lue

an
d

ass
ess

ed
va

lue
ex

ist
at

the
sam

e
tim

e,
wh

ich
ev

er
the

hig
he

rs
ha

llp
rev

ail
)i

nv
olv

ed
in

the
tra

ns
ac

tio
nr

ep
res

en
ts

no
tle

ss
tha

n5
0%

of
the

au
dit

ed
tot

al
ass

et
va

lue
of

the
Co

mp
an

yf
or

the
lat

est
pe

rio
d;

2.
tra

ns
ac

tio
na

mo
un

to
ft

he
de

al
rep

res
en

ts
no

tl
ess

tha
n5

0%
of

the
ma

rke
t

ca
pit

ali
za

tio
no

ft
he

Co
mp

an
y;

3.
the

ne
ta

sse
tv

alu
eo

ft
he

tra
ns

ac
tio

nt
arg

et
(su

ch
as

eq
uit

yi
nte

res
t)

for
the

lat
est

ac
co

un
tin

gy
ea

rr
ep

res
en

ts
no

tle
ss

tha
n5

0%
of

the
ma

rke
tc

ap
ita

liz
ati

on
of

the
Co

mp
an

y;
4.

the
rev

en
ue

ge
ne

rat
ed

fro
m

the
tra

ns
ac

tio
nt

arg
et

(su
ch

as
eq

uit
yi

nte
res

t)
for

the
lat

est
ac

co
un

tin
g

ye
ar

rep
res

en
ts

no
tl

ess
tha

n
50

%
of

the
au

dit
ed

rev
en

ue
of

the
Co

mp
an

y
for

the
lat

est
ac

co
un

tin
g

ye
ar

an
d

ex
ce

ed
sR

M
B5

0
mi

lli
on

;
5.

the
gro

ss
pro

fit
ge

ne
rat

ed
fro

m
the

tra
ns

ac
tio

nr
ep

res
en

ts
no

tl
ess

tha
n5

0%
of

the
au

dit
ed

ne
tp

rof
it

of
the

Co
mp

an
y

for
the

lat
est

ac
co

un
tin

g
ye

ar
an

d
ex

ce
ed

sR
M

B5
mi

lli
on

;
6.

the
ne

tp
rof

it
ge

ne
rat

ed
fro

m
the

tra
ns

ac
tio

nt
arg

et
(su

ch
as

eq
uit

yi
nte

res
t)

for
the

lat
est

ac
co

un
tin

gy
ea

rr
ep

res
en

ts
no

tl
ess

tha
n5

0%
of

the
au

dit
ed

ne
t

pro
fit

of
the

Co
mp

an
y

for
the

lat
est

ac
co

un
tin

g
ye

ar
an

d
ex

ce
ed

s
RM

B5
mi

lli
on

;
(17

)R
ev

iew
pro

po
sal

of
ap

pro
vin

gt
he

ch
an

ge
in

us
eo

fp
roc

ee
ds

;
(18

)R
ev

iew
sh

are
inc

en
tiv

ep
lan

sa
nd

em
plo

ye
es

ha
re

ow
ne

rsh
ip

pla
ns

;

(15
13

)C
on

sid
er

the
tra

ns
ac

tio
ns

of
ass

et
pu

rch
ase

or
sal

eo
ft

he
Co

mp
an

yw
ith

tot
al

ass
et

va
lue

or
tra

ns
ac

tio
na

mo
un

tc
alc

ula
ted

on
cu

mu
lat

ive
ba

sis
for

12
co

ns
ec

uti
ve

mo
nth

se
xc

ee
din

g3
0%

of
the

au
dit

ed
tot

al
ass

ets
of

the
Co

mp
an

y
for

the
lat

est
pe

rio
d;

(16
14

)C
on

sid
er

the
fol

low
ing

tra
ns

ac
tio

ns
of

the
Co

mp
an

y(
tra

ns
ac

tio
n(s

)a
re

de
fin

ed
an

de
xe

cu
ted

in
ac

co
rda

nc
ew

ith
the

SS
E

ST
AR

M
ark

et
Li

sti
ng

Ru
les

,
ex

clu
din

g
ac

ce
pti

ng
gif

t
of

ass
et

in
ca

sh
,

red
uc

tio
n

or
wa

ive
r

of
de

bt,
ac

ce
pti

ng
gu

ara
nte

ea
nd

fin
an

cia
la

ssi
sta

nc
ea

nd
tra

ns
ac

tio
ns

tha
tc

on
fer

ga
ins

un
ila

ter
all

ya
nd

the
pro

vis
ion

of
gu

ara
nte

ea
nd

rel
ate

d-p
art

yt
ran

sac
tio

ns
):

1.
tot

al
ass

et
va

lue
(if

bo
th

bo
ok

va
lue

an
d

ass
ess

ed
va

lue
ex

ist
at

the
sam

e
tim

e,
wh

ich
ev

er
the

hig
he

rs
ha

llp
rev

ail
)i

nv
olv

ed
in

the
tra

ns
ac

tio
nr

ep
res

en
ts

no
tle

ss
tha

n5
0%

of
the

au
dit

ed
tot

al
ass

et
va

lue
of

the
Co

mp
an

yf
or

the
lat

est
pe

rio
d;

2.
tra

ns
ac

tio
na

mo
un

to
ft

he
de

al
rep

res
en

ts
no

tl
ess

tha
n5

0%
of

the
ma

rke
t

ca
pit

ali
za

tio
no

ft
he

Co
mp

an
y;

3.
the

ne
ta

sse
tv

alu
eo

ft
he

tra
ns

ac
tio

nt
arg

et
(su

ch
as

eq
uit

yi
nte

res
t)

for
the

lat
est

ac
co

un
tin

gy
ea

rr
ep

res
en

ts
no

tle
ss

tha
n5

0%
of

the
ma

rke
tc

ap
ita

liz
ati

on
of

the
Co

mp
an

y;
4.

the
rev

en
ue

ge
ne

rat
ed

fro
m

the
tra

ns
ac

tio
nt

arg
et

(su
ch

as
eq

uit
yi

nte
res

t)
for

the
lat

est
ac

co
un

tin
g

ye
ar

rep
res

en
ts

no
tl

ess
tha

n
50

%
of

the
au

dit
ed

rev
en

ue
of

the
Co

mp
an

y
for

the
lat

est
ac

co
un

tin
g

ye
ar

an
d

ex
ce

ed
sR

M
B5

0
mi

lli
on

;
5.

the
gro

ss
pro

fit
ge

ne
rat

ed
fro

m
the

tra
ns

ac
tio

nr
ep

res
en

ts
no

tl
ess

tha
n5

0%
of

the
au

dit
ed

ne
tp

rof
it

of
the

Co
mp

an
y

for
the

lat
est

ac
co

un
tin

g
ye

ar
an

d
ex

ce
ed

sR
M

B5
mi

lli
on

;
6.

the
ne

tp
rof

it
ge

ne
rat

ed
fro

m
the

tra
ns

ac
tio

nt
arg

et
(su

ch
as

eq
uit

yi
nte

res
t)

for
the

lat
est

ac
co

un
tin

gy
ea

rr
ep

res
en

ts
no

tl
ess

tha
n5

0%
of

the
au

dit
ed

ne
t

pro
fit

of
the

Co
mp

an
y

for
the

lat
est

ac
co

un
tin

g
ye

ar
an

d
ex

ce
ed

s
RM

B5
mi

lli
on

;
(17

15
)R

ev
iew

pro
po

sal
of

ap
pro

vin
gt

he
ch

an
ge

in
us

eo
fp

roc
ee

ds
;

(18
16

)R
ev

iew
sh

are
inc

en
tiv

ep
lan

sa
nd

em
plo

ye
es

ha
re

ow
ne

rsh
ip

pla
ns

;
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No
.

Ar
tic

les
be

for
ea

me
nd

me
nt

s
Ar

tic
les

aft
er

am
en

dm
en

ts
Ba

sis
of

am
en

dm
en

t
Im

pa
ct

of
am

en
dm

en
ts

on
sh

ar
eh

old
er

pr
ote

cti
on

(19
)R

ev
iew

pr
op

os
als

of
th

es
ha

reh
old

er
si

nd
ivi

du
all

yo
rt

og
eth

er
ho

ldi
ng

no
tl

ess
th

an
3%

of
th

eC
om

pa
ny

’s
vo

tin
gs

ha
res

;
(20

)T
he

an
nu

al
ge

ne
ra

lm
ee

tin
gs

of
th

e
Co

mp
an

y
ma

y
au

th
or

ize
th

e
bo

ar
d

of
dir

ec
tor

st
o

de
cid

et
o

iss
ue

do
me

sti
cs

ha
res

to
sp

ec
ifi

ct
ar

ge
ts

wi
th

a
tot

al
fin

an
cin

g
am

ou
nt

no
te

xc
ee

din
g

RM
B3

00
mi

llio
n

an
d

no
t

ex
ce

ed
ing

20
%

of
th

en
et

as
set

sa
tt

he
en

d
of

th
el

ate
st

ye
ar,

an
d

su
ch

au
th

or
iza

tio
ns

ha
lle

xp
ire

on
th

ed
ate

of
th

en
ex

ta
nn

ua
lg

en
er

al
me

eti
ng

,
su

bj
ec

tt
oo

th
er

law
sa

nd
reg

ula
tio

ns
,in

clu
din

gt
he

rel
ev

an
tp

ro
vis

ion
so

f
th

eH
on

gK
on

gL
ist

ing
Ru

les
,i

fa
pp

lic
ab

le;
(21

)R
ev

iew
oth

er
ma

tte
rs

to
be

ap
pro

ve
da

tth
eg

en
era

lm
ee

tin
ga

sp
res

cri
be

d
by

the
law

,a
dm

ini
str

ati
ve

reg
ula

tio
ns

,d
ep

art
me

nt
reg

ula
tio

ns
,n

or
ma

tiv
e

do
cu

me
nt

s,
lis

tin
gr

ule
so

ft
he

pla
ce

(s)
in

wh
ich

th
es

ha
res

of
th

eC
om

pa
ny

ar
el

ist
ed

or
the

se
Ar

tic
les

of
As

so
cia

tio
n.

If
th

e
req

uir
em

en
ts

of
law

s,
ad

mi
nis

tra
tiv

e
reg

ula
tio

ns
,d

ep
ar

tm
en

tal
ru

les
an

ds
toc

ke
xc

ha
ng

er
ule

sh
av

ep
ro

vid
ed

oth
er

wi
se

for
th

em
att

er
st

o
be

co
ns

ide
red

an
d

th
er

ele
va

nt
sta

nd
ar

ds
for

co
ns

ide
rin

g
su

ch
ma

tte
rs,

su
ch

req
uir

em
en

ts
sh

all
pr

ev
ail

.

Th
ep

ow
ers

of
the

ge
ne

ral
me

eti
ng

sh
all

no
tb

ee
xe

rci
sed

by
the

Bo
ard

or
oth

er
ins

tit
uti

on
sa

nd
ind

ivi
du

als
thr

ou
gh

an
yf

orm
of

au
tho

riz
ati

on
.

(19
)R

ev
iew

pr
op

os
als

of
th

es
ha

reh
old

er
si

nd
ivi

du
all

yo
rt

og
eth

er
ho

ldi
ng

no
tl

ess
th

an
3%

of
th

eC
om

pa
ny

’s
vo

tin
gs

ha
res

;
(20

)T
he

an
nu

al
ge

ne
ra

lm
ee

tin
gs

of
th

e
Co

mp
an

y
ma

y
au

th
or

ize
th

e
bo

ar
d

of
dir

ec
tor

st
o

de
cid

et
o

iss
ue

do
me

sti
cs

ha
res

to
sp

ec
ifi

ct
ar

ge
ts

wi
th

a
tot

al
fin

an
cin

g
am

ou
nt

no
te

xc
ee

din
g

RM
B3

00
mi

llio
n

an
d

no
t

ex
ce

ed
ing

20
%

of
th

en
et

as
set

sa
tt

he
en

d
of

th
el

ate
st

ye
ar,

an
d

su
ch

au
th

or
iza

tio
ns

ha
lle

xp
ire

on
th

ed
ate

of
th

en
ex

ta
nn

ua
lg

en
er

al
me

eti
ng

,
su

bj
ec

tt
oo

th
er

law
sa

nd
reg

ula
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ra
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pro
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the
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the
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the
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reh
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ra
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the
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re
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the
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the
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.
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rj
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eip
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the
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n
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to

co
ns

en
tf

rom
the

rel
ev

an
ts

ha
reh

old
ers

.

If
the

bo
ard

of
su

pe
rvi

so
rs

fai
ls

to
iss

ue
an

oti
ce

of
ge

ne
ral

me
eti

ng
wi

thi
nt

he
pre

scr
ibe

dp
eri

od
,th

eb
oa

rd
of

su
pe

rvi
so

rs
is

de
em

ed
to

ref
us

et
oc

on
ve

ne
an

d
pre

sid
e

ov
er

the
ge

ne
ral

me
eti

ng
,a

nd
sh

are
ho

lde
rs

wh
o,

ind
ivi

du
all

y
or

joi
ntl

y,
ho

ld
no

tl
ess

tha
n

10
%

sh
are

so
ft

he
Co

mp
an

y
for

no
tl

ess
tha

n
90

co
ns

ec
uti

ve
da

ys
ma

yc
on

ve
ne

an
dp

res
ide

ov
er

ag
en

era
lm

ee
tin

g.

Ar
tic

le
46

Sh
are

ho
lde

rs
wh

o,
ind

ivi
du

all
yo

rj
oin

tly
,h

old
no

tl
ess

tha
n1

0%
of

the
sh

are
sw

ith
vo

tin
gr

igh
ts

of
the

Co
mp

an
ys

ha
llh

av
et

he
rig

ht
to

req
ue

st
the

Bo
ard

to
co

nv
en

ea
ne

xtr
ao

rdi
na

ry
ge

ne
ral

me
eti

ng
or

cla
ss

me
eti

ng
for

sh
ar

eh
old

er
s,

an
d

sh
all

su
bm

it
the

req
ue

st
in

wr
iti

ng
to

the
Bo

ard
.T

he
se

sh
ar

eh
old

er
ss

ha
ll

als
oh

av
et

he
rig

ht
to

ad
dr

eso
lut

ion
st

ot
he

ag
en

da
of

th
e

rel
ev

an
tg

en
er

al
me

eti
ng

.T
he

Bo
ard

sh
all

pro
vid

e
a

rep
ly

in
wr

iti
ng

wi
thi

n1
0d

ay
sa

fte
rr

ec
eip

to
ft

he
req

ue
st

to
ex

pre
ss

co
ns

en
to

ro
bje

cti
on

to
the

co
nv

en
ing

of
an

ex
tra

ord
ina

ry
ge

ne
ral

me
eti

ng
or

cla
ss

me
eti

ng
in

ac
co

rda
nc

ew
ith

the
req

uir
em

en
ts

of
the

law
s,

ad
mi

nis
tra

tiv
er

eg
ula

tio
ns

an
d

the
se

Ar
tic

les
of

As
so

cia
tio

n.

If
the

Bo
ard

co
ns

en
ts

to
ho

ld
an

ex
tra

ord
ina

ry
ge

ne
ral

me
eti

ng
or

cla
ss

me
eti

ng
of

sh
ar

eh
old

er
s,

it
sh

ou
ld

iss
ue

an
oti

ce
of

ge
ne

ral
me

eti
ng

wi
thi

n5
da

ys
aft

er
the

res
olu

tio
n

is
ap

pro
ve

d
by

the
Bo

ard
,a

nd
an

y
ch

an
ge

to
the

ori
gin

al
req

ue
st

in
the

no
tic

e
sh

all
be

su
bje

ct
to

co
ns

en
tf

rom
the

rel
ev

an
t

sh
are

ho
lde

rs.

If
the

Bo
ard

dis
ag

ree
s

to
ho

ld
an

ex
tra

ord
ina

ry
ge

ne
ral

me
eti

ng
or

cla
ss

me
eti

ng
for

sh
ar

eh
old

er
s,

or
fai

ls
to

giv
e

a
rep

ly
wi

thi
n

10
da

ys
aft

er
rec

eiv
ing

the
req

ue
st,

sh
are

ho
lde

rs
wh

o,
ind

ivi
du

all
yo

rj
oin

tly
,h

old
no

tl
ess

tha
n1

0%
of

the
sh

are
sw

ith
vo

tin
gr

igh
ts

of
the

Co
mp

an
ys

ha
llh

av
et

he
rig

ht
to

pro
po

se
to

the
bo

ard
of

su
pe

rvi
so

rs
to

co
nv

en
e

an
ex

tra
ord

ina
ry

ge
ne

ral
me

eti
ng

or
a

cla
ss

me
eti

ng
of

sh
ar

eh
old

er
s,

an
d

the
req

ue
st

sh
all

be
su

bm
itt

ed
to

the
bo

ard
of

su
pe

rvi
so

rs
in

wr
iti

ng
.

If
the

bo
ard

of
su

pe
rvi

so
rs

co
ns

en
ts

to
ho

ld
an

ex
tra

ord
ina

ry
ge

ne
ral

me
eti

ng
or

cla
ss

me
eti

ng
of

sh
ar

eh
old

er
s,

it
sh

ou
ld

iss
ue

an
oti

ce
of

ge
ne

ral
me

eti
ng

wi
thi

n5
da

ys
aft

er
rec

eiv
ing

the
req

ue
st,

an
da

ny
ch

an
ge

to
the

ori
gin

al
ap

pe
al

in
the

no
tic

es
ha

ll
be

su
bje

ct
to

co
ns

en
tf

rom
the

rel
ev

an
ts

ha
reh

old
ers

.

If
the

bo
ard

of
su

pe
rvi

so
rs

fai
ls

to
iss

ue
an

oti
ce

of
ge

ne
ral

me
eti

ng
wi

thi
nt

he
pre

scr
ibe

dp
eri

od
,th

eb
oa

rd
of

su
pe

rvi
so

rs
is

de
em

ed
to

ref
us

et
oc

on
ve

ne
an

d
pre

sid
e

ov
er

the
ge

ne
ral

me
eti

ng
,a

nd
sh

are
ho

lde
rs

wh
o,

ind
ivi

du
all

y
or

joi
ntl

y,
ho

ld
no

tl
ess

tha
n1

0%
sh

are
sw

ith
vo

tin
gr

igh
ts

of
the

Co
mp

an
yf

or
no

tl
ess

tha
n

90
co

ns
ec

uti
ve

da
ys

ma
y

co
nv

en
e

an
d

pre
sid

e
ov

er
a

ge
ne

ral
me

eti
ng

.

Cl
au

se
49

of
the

Gu
ide

lin
es

for
Ar

tic
les

Ap
pe

nd
ix

III
to

the
Ho

ng
Ko

ng
Li

sti
ng

Ru
les

Th
ed

ele
ted

pa
rt

wa
so

rig
ina

l
Cl

au
se

72
of

the
M

an
da

tor
y

Pr
ov

isi
on

s,
wh

ich
is

no
t

req
uir

ed
by

the
cu

rre
nt

rul
es

Th
ea

me
nd

me
nts

are
ma

de
in

ac
co

rda
nc

e
wi

th
the

ch
an

ge
s

in
the

PR
C

reg
ula

tio
ns

,a
nd

the
re

wi
ll

be
no

ma
ter

ial
im

pa
ct

on
the

rig
hts

of
sh

are
ho

lde
rs;

wi
ll

co
mp

ly
wi

th
Ru

le
14

(5)
of

Ap
pe

nd
ix

III
of

the
Ho

ng
Ko

ng
Li

sti
ng

Ru
les
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No
.

Ar
tic

les
be

for
ea

me
nd

me
nt

s
Ar

tic
les

aft
er

am
en

dm
en

ts
Ba

sis
of

am
en

dm
en

t
Im

pa
ct

of
am

en
dm

en
ts

on
sh

ar
eh

old
er

pr
ote

cti
on

66
.

Ar
tic

le
76

W
he

re
the

bo
ard

of
su

pe
rvi

so
rs

or
sh

are
ho

lde
rs

co
nv

en
es

am
ee

tin
g

in
ac

co
rda

nc
ew

ith
the

pro
vis

ion
so

ft
his

sec
tio

n,
aw

rit
ten

no
tic

es
ha

llb
es

en
t

to
the

Bo
ard

an
d

fil
ed

wi
th

the
rel

ev
an

ts
toc

k
ex

ch
an

ge
in

ac
co

rda
nc

ew
ith

ap
pli

ca
ble

pro
vis

ion
s.

Be
for

et
he

an
no

un
ce

me
nt

of
the

res
olu

tio
no

ng
en

era
l

me
eti

ng
,th

es
ha

reh
old

ing
he

ld
by

the
co

nv
en

ing
sh

are
ho

lde
rs

sh
all

no
tb

el
ess

tha
n1

0%
.W

he
nt

he
bo

ard
of

su
pe

rvi
so

rs
or

the
co

nv
en

ing
sh

are
ho

lde
rs

iss
ue

an
oti

ce
of

ge
ne

ral
me

eti
ng

an
d

an
no

un
ce

me
nt

on
the

res
olu

tio
n

on
ge

ne
ral

me
eti

ng
,t

he
rel

ev
an

tm
ate

ria
ls

of
ev

ide
nc

e
sh

all
be

su
bm

itt
ed

to
the

sto
ck

ex
ch

an
ge

.T
he

Bo
ard

an
dt

he
sec

ret
ary

to
the

Bo
ard

sh
all

co
op

era
te

in
ter

ms

of
su

ch
me

eti
ng

s.
Th

eB
oa

rd
wi

ll
pro

vid
et

he
reg

ist
er

of
sh

are
ho

lde
rs

on
the

sh
are

ho
ldi

ng
rec

ord
da

te.

Th
e

ne
ce

ssa
ry

ex
pe

ns
es

req
uir

ed
for

the
ge

ne
ral

me
eti

ng
sc

on
ve

ne
d

by
the

bo
ard

of
su

pe
rvi

so
rs

or
sh

are
ho

lde
rs

sh
all

be
bo

rne
by

the
Co

mp
an

y.

Ar
tic

le
47

W
he

re
the

bo
ard

of
su

pe
rvi

so
rs

or
sh

are
ho

lde
rs

co
nv

en
es

am
ee

tin
g

in
ac

co
rda

nc
ew

ith
the

pro
vis

ion
so

ft
his

sec
tio

n,
aw

rit
ten

no
tic

es
ha

llb
es

en
t

to
the

Bo
ard

an
d

fil
ed

wi
th

the
rel

ev
an

ts
toc

k
ex

ch
an

ge
in

ac
co

rda
nc

ew
ith

ap
pli

ca
ble

pro
vis

ion
s.

Be
for

et
he

an
no

un
ce

me
nt

of
the

res
olu

tio
no

ng
en

era
l

me
eti

ng
,th

es
ha

reh
old

ing
he

ld
by

the
co

nv
en

ing
sh

are
ho

lde
rs

sh
all

no
tb

el
ess

tha
n1

0%
of

th
es

ha
res

wi
th

vo
tin

gr
igh

ts.
W

he
nt

he
bo

ard
of

su
pe

rvi
so

rs
or

the
co

nv
en

ing
sh

are
ho

lde
rs

iss
ue

a
no

tic
e

of
ge

ne
ral

me
eti

ng
an

d

an
no

un
ce

me
nt

on
the

res
olu

tio
no

ng
en

era
lm

ee
tin

g,
the

rel
ev

an
tm

ate
ria

ls
of

ev
ide

nc
es

ha
llb

es
ub

mi
tte

dt
ot

he
sto

ck
ex

ch
an

ge
.T

he
Bo

ard
an

dt
he

sec
ret

ary

to
the

Bo
ard

sh
all

co
op

era
te

in
ter

ms
of

su
ch

me
eti

ng
s.

Th
eB

oa
rd

wi
llp

rov
ide

the
reg

ist
er

of
sh

are
ho

lde
rs

on
the

sh
are

ho
ldi

ng
rec

ord
da

te.

Th
e

ne
ce

ssa
ry

ex
pe

ns
es

req
uir

ed
for

the
ge

ne
ral

me
eti

ng
sc

on
ve

ne
d

by
the

bo
ard

of
su

pe
rvi

so
rs

or
sh

are
ho

lde
rs

sh
all

be
bo

rne
by

the
Co

mp
an

y.

Cl
au

se
50

,
Cl

au
se

51
an

d

Cl
au

se
52

of
the

Gu
ide

lin
es

for
Ar

tic
les

Ap
pe

nd
ix

III
to

the
Ho

ng

Ko
ng

Li
sti

ng
Ru

les

W
ill

co
mp

ly
wi

th
Ru

le
14

(5)

of
Ap

pe
nd

ix
III

of
the

Ho
ng

Ko
ng

Li
sti

ng
Ru

les

67
.

Ar
tic

le
80

A
ge

ne
ra

lm
ee

tin
gs

ha
ll

no
td

ec
ide

on
ma

tte
rs

no
ts

pe
cif

ied
in

th
en

oti
ce

.
A

ge
ne

ra
lm

ee
tin

gs
ha

ll
no

td
ec

ide
on

ma
tte

rs
no

ts
pe

cif
ied

in
th

en
oti

ce
.

De
let

ed
,t

he
ser

ial
nu

mb
er

of
ea

ch
ar

tic
le

is
ad

ju
ste

d
ac

co
rd

ing
ly

Th
ed

ele
ted

pa
rt

wa
so

rig
ina

l

Cl
au

se
55

of
the

M
an

da
tor

y

Pr
ov

isi
on

s,
wh

ich
is

no
t

req
uir

ed
by

the
cu

rre
nt

rul
es

Th
ea

me
nd

me
nts

are
ma

de
in

ac
co

rda
nc

e
wi

th
the

ch
an

ge
s

in
the

PR
C

reg
ula

tio
ns

,a
nd

the
re

wi
ll

be
no

ma
ter

ial

im
pa

ct
on

the
rig

hts
of

sh
are

ho
lde

rs
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No
.

Ar
tic

les
be

for
ea

me
nd

me
nt

s
Ar

tic
les

aft
er

am
en

dm
en

ts
Ba

sis
of

am
en

dm
en

t
Im

pa
ct

of
am

en
dm

en
ts

on
sh

ar
eh

old
er

pr
ote

cti
on

68
.

Ar
tic

le
81

No
tic

e
of

the
sh

are
ho

lde
rs’

ge
ne

ral
me

eti
ng

sh
all

inc
lud

e
the

fol
low

ing
:

(1)
It

sh
all

be
ma

de
in

wr
iti

ng
;

(2)
Ti

me
,p

lac
ea

nd
du

rat
ion

of
the

me
eti

ng
;

(3)
Sp

ec
ifi

ed
ma

tte
rs

to
be

de
lib

er
ate

d
at

th
em

ee
tin

g;
(4)

Re
co

rd
da

te
for

sh
are

ho
lde

rs
wh

oa
re

en
tit

led
to

att
en

dt
he

me
eti

ng
;

(5)
Pr

ov
isi

on
to

th
e

sh
ar

eh
old

er
s

of
th

e
de

tai
led

inf
or

ma
tio

n
an

d
ex

pla
na

tio
ns

ne
ce

ssa
ry

for
th

e
Sh

ar
eh

old
er

s
to

ma
ke

so
un

d
de

cis
ion

s
ab

ou
tt

he
ma

tte
rs

to
be

de
lib

er
ate

d.
Th

is
pr

inc
ipl

ei
nc

lud
es,

bu
ti

sn
ot

lim
ite

dt
o,

th
ep

ro
vis

ion
of

th
ed

eta
ile

dt
er

ms
an

dc
on

tra
ct(

s),
ifa

ny
,o

ft
he

pr
op

os
ed

tra
ns

ac
tio

n(
s)

an
dp

ro
pe

re
xp

lan
ati

on
sa

bo
ut

rel
ate

dc
au

ses
an

d
eff

ec
ts

wh
en

ou
r

Co
mp

an
y

pr
op

os
es

me
rg

er
/s,

red
em

pt
ion

of
sh

ar
es,

res
tru

ctu
rin

go
fs

toc
k

ca
pit

al
or

oth
er

res
tru

ctu
rin

g;
(6)

In
th

ee
ve

nt
th

at
an

yo
ft

he
dir

ec
tor

s,
su

pe
rv

iso
rs,

ma
na

ge
rs

or
oth

er
sen

ior
ma

na
ge

me
nt

ha
s

ma
ter

ial
int

ere
sts

at
sta

ke
in

ma
tte

rs
to

be
de

lib
er

ate
d,

th
e

na
tu

re
an

d
ex

ten
t

of
th

e
int

ere
sts

at
sta

ke
sh

all
be

dis
clo

sed
.I

ft
he

ma
tte

rs
to

be
de

lib
er

ate
da

ffe
ct

an
yd

ire
cto

r,
su

pe
rv

iso
r,

ma
na

ge
r

or
oth

er
sen

ior
ma

na
ge

me
nt

as
a

sh
ar

eh
old

er
in

a
ma

nn
er

dif
fer

en
tf

ro
m

ho
w

th
ey

aff
ec

to
th

er
sh

ar
eh

old
er

so
ft

he
sa

me
typ

e,
th

e
dif

fer
en

ce
sh

all
be

ex
pla

ine
d;

(7)
In

clu
sio

n
of

th
ef

ull
tex

to
fa

ny
sp

ec
ial

res
olu

tio
n

to
be

pr
op

os
ed

for
ad

op
tio

n
at

th
em

ee
tin

g;

Ar
tic

le
51

No
tic

e
of

the
sh

are
ho

lde
rs’

ge
ne

ral
me

eti
ng

sh
all

inc
lud

e
the

fol
low

ing
:

(1)
It

sh
all

be
ma

de
in

wr
iti

ng
;

(21
)T

im
e,

pla
ce

an
dd

ura
tio

no
ft

he
me

eti
ng

;
(32

)
Sp

ec
ifi

ed
ma

tte
rs

to
be

de
lib

er
ate

d
at

th
e

me
eti

ng
M

att
er

s
an

d
mo

tio
ns

to
be

co
ns

ide
red

at
th

em
ee

tin
g;

(43
)A

co
ns

pic
uo

us
sta

tem
en

tt
ha

ta
ll

or
din

ar
y

sh
ar

eh
old

er
s(

inc
lud

ing
pr

efe
ren

ce
sh

ar
eh

old
er

sw
ith

res
tor

ed
vo

tin
gr

igh
ts)

ar
ee

nt
itl

ed
to

att
en

d
at

th
eg

en
er

al
me

eti
ng

,a
nd

as
ha

reh
old

er
ma

ya
pp

oin
ta

pr
ox

yi
nw

rit
ing

to
att

en
d

th
em

ee
tin

g
an

d
vo

te
on

his
/he

rb
eh

alf
an

d
su

ch
pr

ox
y

is
no

t
ne

ce
ssa

ril
yb

ea
sh

ar
eh

old
er

of
th

eC
om

pa
ny

;
(4)

Re
co

rd
da

te
for

sh
are

ho
lde

rs
wh

oa
re

en
tit

led
to

att
en

dt
he

me
eti

ng
;

(5)
Pr

ov
isi

on
to

th
e

sh
ar

eh
old

er
s

of
th

e
de

tai
led

inf
or

ma
tio

n
an

d
ex

pla
na

tio
ns

ne
ce

ssa
ry

for
th

e
Sh

ar
eh

old
er

s
to

ma
ke

so
un

d
de

cis
ion

s
ab

ou
tt

he
ma

tte
rs

to
be

de
lib

er
ate

d.
Th

is
pr

inc
ipl

ei
nc

lud
es,

bu
ti

sn
ot

lim
ite

dt
o,

th
ep

ro
vis

ion
of

th
ed

eta
ile

dt
er

ms
an

dc
on

tra
ct(

s),
ifa

ny
,o

ft
he

pr
op

os
ed

tra
ns

ac
tio

n(
s)

an
dp

ro
pe

re
xp

lan
ati

on
sa

bo
ut

rel
ate

dc
au

ses
an

d
eff

ec
ts

wh
en

ou
r

Co
mp

an
y

pr
op

os
es

me
rg

er
/s,

red
em

pt
ion

of
sh

ar
es,

res
tru

ctu
rin

go
fs

toc
k

ca
pit

al
or

oth
er

res
tru

ctu
rin

g;
(6)

In
th

ee
ve

nt
th

at
an

yo
ft

he
dir

ec
tor

s,
su

pe
rv

iso
rs,

ma
na

ge
rs

or
oth

er
sen

ior
ma

na
ge

me
nt

ha
s

ma
ter

ial
int

ere
sts

at
sta

ke
in

ma
tte

rs
to

be
de

lib
er

ate
d,

th
e

na
tu

re
an

d
ex

ten
t

of
th

e
int

ere
sts

at
sta

ke
sh

all
be

dis
clo

sed
.I

ft
he

ma
tte

rs
to

be
de

lib
er

ate
da

ffe
ct

an
yd

ire
cto

r,
su

pe
rv

iso
r,

ma
na

ge
r

or
oth

er
sen

ior
ma

na
ge

me
nt

as
a

sh
ar

eh
old

er
in

a
ma

nn
er

dif
fer

en
tf

ro
m

ho
w

th
ey

aff
ec

to
th

er
sh

ar
eh

old
er

so
ft

he
sa

me
typ

e,
th

e
dif

fer
en

ce
sh

all
be

ex
pla

ine
d;

(7)
In

clu
sio

n
of

th
ef

ull
tex

to
fa

ny
sp

ec
ial

res
olu

tio
n

to
be

pr
op

os
ed

for
ad

op
tio

n
at

th
em

ee
tin

g;

Cl
au

se
56

of
the

Gu
ide

lin
es

for
Ar

tic
les

Th
ea

me
nd

me
nts

are
ma

de
in

ac
co

rda
nc

e
wi

th
the

ch
an

ge
s

in
the

PR
C

reg
ula

tio
ns

,a
nd

the
re

wi
ll

be
no

ma
ter

ial
im

pa
ct

on
the

rig
hts

of
sh

are
ho

lde
rs
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No
.

Ar
tic

les
be

for
ea

me
nd

me
nt

s
Ar

tic
les

aft
er

am
en

dm
en

ts
Ba

sis
of

am
en

dm
en

t
Im

pa
ct

of
am

en
dm

en
ts

on
sh

ar
eh

old
er

pr
ote

cti
on

(8)
A

cle
ar

ex
pla

na
tio

ni
nd

ica
tin

gt
ha

tt
he

sh
ar

eh
old

er
is

en
tit

led
to

att
en

d
an

dv
ote

at
th

es
ha

reh
old

er
s’

ge
ne

ra
lm

ee
tin

g,
or

to
ap

po
int

on
eo

rm
or

e
en

tru
ste

d
pr

ox
ies

to
att

en
d

an
d

vo
te

at
th

em
ee

tin
go

n
his

or
he

rb
eh

alf
an

d
th

at
su

ch
pr

ox
ies

ar
en

ot
ne

ce
ssa

ril
yb

es
ha

reh
old

er
s;

(9)
Sp

ec
ifi

ed
de

liv
er

yt
im

ea
nd

pla
ce

of
th

ep
ow

er
of

att
or

ne
yf

or
pr

ox
y

vo
tin

ga
tt

he
me

eti
ng

;
(10

)N
am

ea
nd

tel
ep

ho
ne

nu
mb

er
of

the
co

nta
ct

pe
rso

n;
(11

)V
oti

ng
tim

e
an

d
the

vo
tin

g
pro

ce
du

res
for

on
lin

e
or

oth
er

for
ms

of
me

eti
ng

.

Th
ed

ura
tio

nb
etw

ee
nt

he
rec

ord
da

te
of

sh
are

ho
ldi

ng
sa

nd
the

da
te

of
me

eti
ng

sh
all

be
su

bj
ec

tt
ot

he
req

uir
em

en
ts

of
th

er
ele

va
nt

reg
ula

tor
ya

ut
ho

rit
yi

n
th

ep
lac

eo
fl

ist
ing

of
th

es
ec

ur
iti

es
of

th
eC

om
pa

ny
.T

he
rec

ord
da

te
of

sh
are

ho
ldi

ng
,o

nc
ec

on
fir

me
d,

sh
all

no
tb

ec
ha

ng
ed

.

Th
en

oti
ce

an
d

su
pp

lem
en

tal
no

tic
eo

fa
ge

ne
ral

me
eti

ng
sh

ou
ld

su
ffi

cie
ntl

y
an

df
ull

yd
isc

los
ea

llt
he

sp
ec

ifi
cc

on
ten

ts
of

all
pro

po
sal

s.
Co

nc
ern

ing
ma

tte
rs

for
dis

cu
ssi

on
tha

tr
eq

uir
eo

pin
ion

sf
rom

ind
ep

en
de

nt
dir

ec
tor

s,
the

op
ini

on
s

an
dr

ea
so

ns
pro

vid
ed

by
ind

ep
en

de
nt

dir
ec

tor
ss

ha
ll

be
dis

clo
sed

at
the

sam
e

tim
ew

he
nt

he
no

tic
eo

rs
up

ple
me

nta
ln

oti
ce

of
the

ge
ne

ral
me

eti
ng

is
iss

ue
d.

(8)
Th

e
sh

ar
eh

old
er

is
en

tit
led

to
att

en
d

an
d

vo
te

at
th

e
sh

ar
eh

old
er

s’
ge

ne
ra

lm
ee

tin
g,

or
to

ap
po

int
on

eo
rm

or
ee

nt
ru

ste
dp

ro
xie

st
oa

tte
nd

an
d

vo
te

at
th

em
ee

tin
g

on
his

or
he

rb
eh

alf
an

d
th

at
su

ch
pr

ox
ies

ar
en

ot
ne

ce
ssa

ril
yb

es
ha

reh
old

er
s;

(9)
Sp

ec
ifi

ed
de

liv
er

yt
im

ea
nd

pla
ce

of
th

ep
ow

er
of

att
or

ne
yf

or
pr

ox
y

vo
tin

ga
tt

he
me

eti
ng

;
(10

)(
5)

Na
me

an
dt

ele
ph

on
en

um
be

ro
ft

he
co

nta
ct

pe
rso

n;
(11

6)
Vo

tin
g

tim
e

an
d

the
vo

tin
g

pro
ce

du
res

for
on

lin
e

or
oth

er
for

ms
of

me
eti

ng
.

Th
ed

ura
tio

nb
etw

ee
nt

he
rec

ord
da

te
of

sh
are

ho
ldi

ng
sa

nd
the

da
te

of
me

eti
ng

sh
all

be
su

bj
ec

tt
ot

he
req

uir
em

en
ts

of
th

er
ele

va
nt

reg
ula

tor
ya

ut
ho

rit
yi

n
th

ep
lac

eo
fl

ist
ing

of
th

es
ec

ur
iti

es
of

th
eC

om
pa

ny
sh

all
be

no
tm

or
et

ha
n

7w
or

kin
gd

ay
s.

Th
er

ec
ord

da
te

of
sh

are
ho

ldi
ng

,o
nc

ec
on

fir
me

d,
sh

all
no

tb
e

ch
an

ge
d.

Th
en

oti
ce

an
d

su
pp

lem
en

tal
no

tic
eo

fa
ge

ne
ral

me
eti

ng
sh

ou
ld

su
ffi

cie
ntl

y
an

df
ull

yd
isc

los
ea

llt
he

sp
ec

ifi
cc

on
ten

ts
of

all
pro

po
sal

s.
Co

nc
ern

ing
ma

tte
rs

for
dis

cu
ssi

on
tha

tr
eq

uir
eo

pin
ion

sf
rom

ind
ep

en
de

nt
dir

ec
tor

s,
the

op
ini

on
s

an
dr

ea
so

ns
pro

vid
ed

by
ind

ep
en

de
nt

dir
ec

tor
ss

ha
ll

be
dis

clo
sed

at
the

sam
e

tim
ew

he
nt

he
no

tic
eo

rs
up

ple
me

nta
ln

oti
ce

of
the

ge
ne

ral
me

eti
ng

is
iss

ue
d.

Th
et

im
et

os
tar

tv
oti

ng
via

int
er

ne
to

rb
yo

th
er

me
an

ss
ha

lln
ot

be
ea

rli
er

th
an

3:0
0p

.m
.o

ft
he

da
yp

rec
ed

ing
th

ed
ate

of
th

eo
ns

ite
ge

ne
ra

lm
ee

tin
g

or
lat

er
th

an
9:3

0a
.m

.o
ft

he
da

te
of

th
eo

ns
ite

ge
ne

ra
lm

ee
tin

g,
an

ds
ha

ll
no

tc
on

clu
de

ea
rli

er
th

an
3:0

0
p.m

.o
ft

he
da

te
of

th
e

on
sit

e
ge

ne
ra

l
me

eti
ng

.
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No
.

Ar
tic

les
be

for
ea

me
nd

me
nt

s
Ar

tic
les

aft
er

am
en

dm
en

ts
Ba

sis
of

am
en

dm
en

t
Im

pa
ct

of
am

en
dm

en
ts

on
sh

ar
eh

old
er

pr
ote

cti
on

69
.

Ar
tic

le
83

No
tic

eo
fg

en
er

al
me

eti
ng

sh
all

be
ser

ve
d

to
an

y
sh

ar
eh

old
er

(w
he

th
er

ha
sv

oti
ng

rig
ht

on
ge

ne
ra

lm
ee

tin
go

rn
ot)

eit
he

rb
yh

an
do

rb
y

po
st

in
a

pr
ep

aid
ma

il,
ad

dr
ess

ed
to

su
ch

sh
ar

eh
old

er
at

his
reg

ist
ere

d
ad

dr
ess

as
sh

ow
ni

nt
he

reg
ist

er
of

sh
ar

eh
old

er
s,

or
by

pu
bli

ca
tio

no
nt

he
Co

mp
an

y’s
we

bs
ite

or
oth

er
we

bs
ite

de
sig

na
ted

by
sto

ck
ex

ch
an

ge
wh

ere
th

eC
om

pa
ny

’s
sh

ar
es

ar
el

ist
ed

,s
ub

jec
tt

oc
om

pli
an

ce
wi

th
all

ap
pli

ca
ble

law
s,

reg
ula

tio
ns

an
d

lis
tin

g
ru

les
.F

or
ho

lde
rs

of
do

me
sti

c
sh

ar
es,

th
e

no
tic

eo
fa

ge
ne

ra
lm

ee
tin

gm
ay

als
ob

eg
ive

n
by

pu
bli

ca
nn

ou
nc

em
en

t.

Th
ep

ub
lic

an
no

un
ce

me
nt

ref
er

red
to

in
th

ep
rec

ed
ing

pa
ra

gr
ap

hs
ha

llb
e

pu
bli

sh
ed

in
on

e
or

mo
re

ne
ws

pa
pe

rs
de

sig
na

ted
by

th
e

sec
ur

iti
es

reg
ula

tor
y

au
th

or
ity

un
de

r
th

e
St

ate
Co

un
cil

or
th

e
we

bs
ite

of
th

e
Sh

an
gh

ai
St

oc
k

Ex
ch

an
ge

or
th

e
me

dia
sa

tis
fyi

ng
th

e
req

uir
em

en
ts

pr
esc

rib
ed

by
th

es
ec

ur
iti

es
reg

ula
tor

ya
ut

ho
rit

yu
nd

er
th

eS
tat

eC
ou

nc
il

su
bj

ec
tt

ot
he

law
s,

reg
ula

tio
ns

an
dt

he
lis

tin
gr

ule
so

ft
he

pla
ce

wh
ere

th
e

Co
mp

an
yi

sl
ist

ed
an

dt
he

pr
ov

isi
on

so
ft

he
se

Ar
tic

les
of

As
so

cia
tio

n.
On

ce
th

ea
nn

ou
nc

em
en

ti
sp

ub
lis

he
d,

all
ho

lde
rs

of
do

me
sti

cs
ha

res
sh

all
be

de
em

ed
to

ha
ve

rec
eiv

ed
th

en
oti

ce
of

th
eg

en
er

al
me

eti
ng

.

No
tic

eo
fg

en
er

al
me

eti
ng

sh
all

be
ser

ve
dt

oa
ny

sh
ar

eh
old

er
(w

he
th

er
ha

s
vo

tin
g

rig
ht

on
ge

ne
ra

lm
ee

tin
g

or
no

t)
eit

he
rb

y
ha

nd
or

by
po

st
in

a
pr

ep
aid

ma
il,

ad
dr

ess
ed

to
su

ch
sh

ar
eh

old
er

at
his

reg
ist

ere
d

ad
dr

ess
as

sh
ow

ni
nt

he
reg

ist
er

of
sh

ar
eh

old
er

s,
or

by
pu

bli
ca

tio
no

nt
he

Co
mp

an
y’s

we
bs

ite
or

oth
er

we
bs

ite
de

sig
na

ted
by

sto
ck

ex
ch

an
ge

wh
ere

th
e

Co
mp

an
y’s

sh
ar

es
ar

e
lis

ted
,s

ub
jec

tt
o

co
mp

lia
nc

e
wi

th
all

ap
pli

ca
ble

law
s,

reg
ula

tio
ns

an
d

lis
tin

g
ru

les
.F

or
ho

lde
rs

of
do

me
sti

c
sh

ar
es,

th
e

no
tic

eo
fa

ge
ne

ra
lm

ee
tin

gm
ay

als
ob

eg
ive

n
by

pu
bli

ca
nn

ou
nc

em
en

t.

Th
ep

ub
lic

an
no

un
ce

me
nt

ref
er

red
to

in
th

ep
rec

ed
ing

pa
ra

gr
ap

hs
ha

llb
e

pu
bli

sh
ed

in
on

e
or

mo
re

ne
ws

pa
pe

rs
de

sig
na

ted
by

th
e

sec
ur

iti
es

reg
ula

tor
y

au
th

or
ity

un
de

r
th

e
St

ate
Co

un
cil

or
th

e
we

bs
ite

of
th

e
Sh

an
gh

ai
St

oc
k

Ex
ch

an
ge

or
th

e
me

dia
sa

tis
fyi

ng
th

e
req

uir
em

en
ts

pr
esc

rib
ed

by
th

es
ec

ur
iti

es
reg

ula
tor

ya
ut

ho
rit

yu
nd

er
th

eS
tat

eC
ou

nc
il

su
bj

ec
tt

ot
he

law
s,

reg
ula

tio
ns

an
dt

he
lis

tin
gr

ule
so

ft
he

pla
ce

wh
ere

th
e

Co
mp

an
yi

sl
ist

ed
an

dt
he

pr
ov

isi
on

so
ft

he
se

Ar
tic

les
of

As
so

cia
tio

n.
On

ce
th

ea
nn

ou
nc

em
en

ti
sp

ub
lis

he
d,

all
ho

lde
rs

of
do

me
sti

cs
ha

res
sh

all
be

de
em

ed
to

ha
ve

rec
eiv

ed
th

en
oti

ce
of

th
eg

en
er

al
me

eti
ng

.
De

let
ed

,t
he

ser
ial

nu
mb

er
of

ea
ch

ar
tic

le
is

ad
ju

ste
d

ac
co

rd
ing

ly

Or
igi

na
l

Cl
au

se
57

of
the

M
an

da
tor

y
Pr

ov
isi

on
s,

wh
ich

is
no

tr
eq

uir
ed

by
the

cu
rre

nt
do

me
sti

cr
ule

s

Th
ea

me
nd

me
nts

are
ma

de
in

ac
co

rda
nc

e
wi

th
the

ch
an

ge
s

in
the

PR
C

reg
ula

tio
ns

,a
nd

the
re

wi
ll

be
no

ma
ter

ial
im

pa
ct

on
the

rig
hts

of
sh

are
ho

lde
rs

70
.

Ar
tic

le
85

Th
ea

cc
ide

nt
al

om
iss

ion
to

giv
en

oti
ce

of
am

ee
tin

gt
o,

or
th

e
no

n-
rec

eip
to

fn
oti

ce
of

am
ee

tin
gb

y,
an

yp
er

so
ne

nt
itl

ed
to

rec
eiv

es
uc

h
no

tic
es

ha
ll

no
ti

nv
ali

da
te

th
em

ee
tin

ga
nd

th
er

eso
lut

ion
sp

as
sed

at
th

e
me

eti
ng

.

Th
ea

cc
ide

nt
al

om
iss

ion
to

giv
en

oti
ce

of
am

ee
tin

gt
o,

or
th

en
on

-re
ce

ipt
of

no
tic

eo
fa

me
eti

ng
by

,a
ny

pe
rso

ne
nt

itl
ed

to
rec

eiv
es

uc
hn

oti
ce

sh
all

no
ti

nv
ali

da
te

th
em

ee
tin

ga
nd

th
er

eso
lut

ion
sp

as
sed

at
th

em
ee

tin
g.

Th
es

er
ial

nu
mb

er
of

ea
ch

ar
tic

le
is

ad
ju

ste
da

cc
or

din
gly

du
et

os
tru

ctu
re

ad
ju

stm
en

tt
oA

rti
cle

17
8

De
let

ed
du

e
to

str
uc

tur
e

ad
jus

tm
en

t
Th

e
lev

el
of

pro
tec

tio
n

for
sh

are
ho

lde
rs

wi
ll

no
t

be
co

mp
rom

ise
dd

ue
to

str
uc

tur
e

ad
jus

tm
en

t
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No
.

Ar
tic

les
be

for
ea

me
nd

me
nt

s
Ar

tic
les

aft
er

am
en

dm
en

ts
Ba

sis
of

am
en

dm
en

t
Im

pa
ct

of
am

en
dm

en
ts

on
sh

ar
eh

old
er

pr
ote

cti
on

71
.

Ar
tic

le
87

Al
ls

ha
reh

old
ers

on
the

reg
ist

er
of

sh
are

ho
lde

rs
on

the
sh

are
ho

ldi
ng

rec
ord

da
te

sh
all

be
en

tit
led

to
att

en
d

the
ge

ne
ral

me
eti

ng
,a

nd
vo

te
in

ac
co

rda
nc

ew
ith

the
pro

vis
ion

so
fr

ele
va

nt
law

,r
eg

ula
tio

ns
an

dt
he

se
Ar

tic
les

of
As

so
cia

tio
n.

An
y

sh
ar

eh
old

er
en

tit
led

to
att

en
d

an
d

vo
te

at
a

ge
ne

ra
lm

ee
tin

g
sh

all
ha

ve
th

e
rig

ht
to

ap
po

int
on

e
or

mo
re

pe
rso

ns
(w

ho
ma

y
no

t
be

a
sh

ar
eh

old
er

)a
sh

is
pr

ox
ies

to
att

en
da

nd
vo

te
on

his
be

ha
lf.

Su
ch

pr
ox

ies
ma

ye
xe

rci
se

th
ef

oll
ow

ing
rig

ht
sa

se
nt

ru
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in

ac
co

rda
nc

ew
ith

the
pro

vis
ion

so
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reh
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’s

rig
ht

to
sp

ea
k

at
th

eg
en

er
al

me
eti

ng
;

(2)
Th
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d
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ca
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eit
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the
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lde
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ra
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pla
ce

as
sp

ec
ifi

ed
in

th
en

oti
ce

of
th
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ro
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tin
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me
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d
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n
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tru
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he
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y
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the
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n
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pro
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pro
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pro
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pro
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pro
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pro
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d
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pe

nd
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Ho

ng
Ko

ng
Li

sti
ng
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Th
ed

ele
ted

pa
rt

wa
so

rig
ina

l
Cl

au
se

61
of

the
M

an
da

tor
y

Pr
ov

isi
on

s,
wh

ich
is

no
t

req
uir

ed
by

the
cu

rre
nt

rul
es

Th
ea

me
nd

me
nts

are
ma

de
in

ac
co

rda
nc

e
wi

th
the

ch
an

ge
s
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the
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C

reg
ula

tio
ns

,a
nd

the
re

wi
ll

be
no

ma
ter

ial
im

pa
ct

on
the

rig
hts

of
sh

are
ho

lde
rs;

wi
ll

co
mp

ly
wi

th
Ru

le
19

of
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pe
nd

ix
III

of
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Ho
ng

Ko
ng

Li
sti

ng
Ru

les
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.
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tic

le
91

An
y

for
m

iss
ue

d
by

th
e

Bo
ar

d
to

th
e

sh
ar

eh
old

er
s
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th

e
ap

po
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me
nt
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pr

ox
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sh
all
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et

he
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eh

old
er

sf
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tru
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eir
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ox
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vo

te
in
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ro
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ra
ga

ins
te
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hr

eso
lut

ion
an

de
na

ble
th

es
ha

reh
old

er
st

og
ive

sep
ar

ate
ins

tru
cti

on
so

ne
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hm
att

er
to

be
vo

ted
at

th
em

ee
tin

g.

Th
e

pro
xy

for
m

sh
all

sta
te

tha
ti

ft
he

sh
are

ho
lde

rd
oe

s
no

tg
ive

sp
ec

ifi
c

ins
tru

cti
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eth
er

the
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ha

ll
vo

te
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his
/he

ro
wn

dis
cre

tio
n.
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le
59
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y
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m
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d
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e
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d
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e
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er
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e
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me
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ox
ies

sh
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giv
et

he
sh
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eh

old
er
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oic
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oi
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tru
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th

eir
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ox
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ra
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lut
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ble
th
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reh
old

er
st

og
ive
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ar
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tru
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so

ne
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hm
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to
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vo

ted
at

th
em
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tin

g.

Th
e

pro
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m

sh
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te

tha
ti

ft
he

sh
are

ho
lde

rd
oe

s
no
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ive

sp
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c
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tru

cti
on

s,
wh

eth
er

the
ma

ys
ha

ll
vo

te
at

his
/he

ro
wn

dis
cre

tio
n.

Cl
au

se
63

of
the

Gu
ide

lin
es

for
Ar

tic
les

Th
ed

ele
ted

pa
rt

wa
so

rig
ina

l
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au
se

62
of

the
M

an
da

tor
y

Pr
ov

isi
on

s,
wh

ich
is

no
t
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uir

ed
by

the
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rre
nt

rul
es

Th
ea

me
nd

me
nts

are
ma

de
in
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rda
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e
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th
the

ch
an

ge
s

in
the
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C
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tio
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ll
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the
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hts
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sh
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No
.

Ar
tic

les
be

for
ea

me
nd

me
nt

s
Ar

tic
les

aft
er

am
en
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en

ts
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sis
of

am
en

dm
en

t
Im

pa
ct

of
am

en
dm

en
ts

on
sh

ar
eh

old
er

pr
ote

cti
on

75
.

Ar
tic

le
92

W
he

re
th

ee
nt

ru
sti

ng
pa

rty
ha

sd
ec

ea
sed

,in
ca

pa
cit

ate
dt

oa
ct,

wi
th

dr
aw

nt
he

ap
po

int
me

nt
or

wi
th

dr
aw

nt
he

sig
ne

da
pp

oin
tm

en
tp

rio
rt

o
th

e
vo

tin
g,

or
th

e
rel

ev
an

ts
ha

res
ha

ve
be

en
tra

ns
fer

red
pr

ior
to

th
e

vo
tin

g,
av

ote
giv

en
in

ac
co

rd
an

ce
wi

th
th

et
er

ms
of

ins
tru

me
nt

of
pr

ox
y

sh
all

rem
ain

va
lid

as
lon

ga
st

he
Co

mp
an

yd
id

no
tr

ec
eiv

ea
wr

itt
en

no
tic

e
of

th
ee

ve
nt

be
for

ec
om

me
nc

em
en

to
ft

he
rel

ev
an

tm
ee

tin
g.

W
he

re
th

ee
nt

ru
sti

ng
pa

rty
ha

sd
ec

ea
sed

,in
ca

pa
cit

ate
dt

oa
ct,

wi
th

dr
aw

n
th

ea
pp

oin
tm

en
to

rw
ith

dr
aw

nt
he

sig
ne

da
pp

oin
tm

en
tp

rio
rt

ot
he

vo
tin

g,
or

th
er

ele
va

nt
sh

ar
es

ha
ve

be
en

tra
ns

fer
red

pr
ior

to
th

ev
oti

ng
,a

vo
te

giv
en

in
ac

co
rd

an
ce

wi
th

th
et

er
ms

of
ins

tru
me

nt
of

pr
ox

ys
ha

ll
rem

ain
va

lid
as

lon
ga

st
he

Co
mp

an
yd

id
no

tr
ec

eiv
ea

wr
itt

en
no

tic
eo

ft
he

ev
en

t
be

for
ec

om
me

nc
em

en
to

ft
he

rel
ev

an
tm

ee
tin

g.

De
let

ed
,t

he
ser

ial
nu

mb
er

of
ea

ch
ar

tic
le

is
ad

ju
ste

d
ac

co
rd

ing
ly

Or
igi

na
l

Cl
au

se
63

of
the

M
an

da
tor

y
Pr

ov
isi

on
s,

wh
ich

is
no

tr
eq

uir
ed

by
the

cu
rre

nt
rul

es

Th
ea

me
nd

me
nts

are
ma

de
in

ac
co

rda
nc

e
wi

th
the

ch
an

ge
s

in
the

PR
C

reg
ula

tio
ns

,a
nd

the
re

wi
ll

be
no

ma
ter

ial
im

pa
ct

on
the

rig
hts

of
sh

are
ho

lde
rs

76
.

Ar
tic

le
96

Th
e

ge
ne

ral
me

eti
ng

sh
all

be
pre

sid
ed

by
the

ch
air

ma
n

of
the

Bo
ard

.W
he

re
the

ch
air

ma
no

ft
he

Bo
ard

is
un

ab
le

to
or

fai
ls

to
pe

rfo
rm

his
du

ty,
the

me
eti

ng
sh

all
be

pre
sid

ed
by

the
vic

ec
ha

irm
an

of
the

Bo
ard

(w
he

re
the

Co
mp

an
yh

as
tw

oo
rm

ore
vic

ec
ha

irm
en

,th
em

ee
tin

gs
ha

llb
ep

res
ide

db
y

the
vic

ec
ha

irm
an

ele
cte

db
yn

ot
les

st
ha

no
ne

-ha
lf

of
all

dir
ec

tor
s).

W
he

re
the

vic
ec

ha
irm

an
of

the
Bo

ard
is

un
ab

le
to

or
fai

ls
to

pe
rfo

rm
his

du
ty,

ad
ire

cto
r

ele
cte

db
ym

ore
tha

no
ne

-ha
lf

of
all

dir
ec

tor
ss

ha
ll

pre
sid

eo
ve

rt
he

me
eti

ng
.

If
ag

en
era

lm
ee

tin
gi

sc
on

ve
ne

db
yt

he
bo

ard
of

su
pe

rvi
so

rs
its

elf
,b

oa
rd

of
the

ch
air

ma
no

ft
he

bo
ard

of
su

pe
rvi

so
rs

sh
all

pre
sid

eo
ve

rt
he

me
eti

ng
.I

ft
he

ch
air

ma
n

of
the

bo
ard

of
su

pe
rvi

so
rs

is
un

ab
le

to
or

wi
ll

no
td

isc
ha

rge
his

du
tie

s,
no

tl
ess

tha
no

ne
ha

lf
of

the
su

pe
rvi

so
rs

sh
all

no
mi

na
te

as
up

erv
iso

rt
o

pre
sid

eo
ve

rt
he

me
eti

ng
.

If
ag

en
era

lm
ee

tin
gi

sc
on

ve
ne

db
yt

he
sh

are
ho

lde
rs

the
ms

elv
es,

the
co

nv
en

er
wi

ll
no

mi
na

te
ar

ep
res

en
tat

ive
to

co
nd

uc
tt

he
me

eti
ng

.I
ff

or
an

yr
ea

so
nt

he
sh

ar
eh

old
er

sa
re

un
ab

le
to

ele
ct

a
ch

air
ma

n,
th

ea
tte

nd
ing

sh
ar

eh
old

er
ho

ldi
ng

th
e

lar
ge

st
nu

mb
er

of
vo

tin
g

sh
ar

es
(w

he
th

er
in

pe
rso

n
or

by
pr

ox
y)

sh
all

pr
esi

de
ov

er
th

em
ee

tin
g.

In
ag

en
era

lm
ee

tin
g,

if
the

ch
air

ma
no

ft
he

me
eti

ng
co

ntr
av

en
es

the
me

eti
ng

pro
ce

du
res

,m
ak

ing
the

me
eti

ng
im

po
ssi

ble
to

pro
ce

ed
,w

ith
co

ns
en

tf
rom

mo
re

tha
n

on
e-h

alf
of

the
att

en
din

g
sh

are
ho

lde
rs

wi
th

vo
tin

g
rig

hts
,t

he
sh

are
ho

lde
rs

ma
yn

om
ina

te
on

ep
ers

on
to

ser
ve

as
the

ch
air

ma
na

nd
co

nti
nu

e
wi

th
the

me
eti

ng
.I

ff
or

an
yr

ea
so

n
th

es
ha

reh
old

er
sa

re
un

ab
le
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ele

ct
a

ch
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n,

th
ea

tte
nd

ing
sh

ar
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old
er

ho
ldi

ng
th
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ar

ge
st

nu
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er
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g
sh
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(w
he

th
er
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pe
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n

or
by

pr
ox

y)
sh

all
pr
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de

ov
er

th
em

ee
tin

g.

Ar
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le
63

Th
e

ge
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me

eti
ng

sh
all

be
pre

sid
ed

by
the

ch
air

ma
n

of
the

Bo
ard

.W
he

re
the

ch
air

ma
no

ft
he

Bo
ard

is
un

ab
le

to
or

fai
ls

to
pe

rfo
rm

his
du

ty,
the

me
eti

ng
sh

all
be

pre
sid

ed
by

the
vic

ec
ha

irm
an

of
the

Bo
ard

(w
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re
the

Co
mp

an
yh

as
tw

oo
rm

ore
vic

ec
ha

irm
en

,th
em

ee
tin

gs
ha

llb
ep

res
ide

db
y

the
vic

ec
ha

irm
an

ele
cte

db
yn

ot
les

st
ha

no
ne

-ha
lf

of
all

dir
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s).

W
he

re
the

vic
ec

ha
irm

an
of

the
Bo

ard
is

un
ab

le
to

or
fai

ls
to

pe
rfo

rm
his

du
ty,

ad
ire

cto
r

ele
cte

db
ym

ore
tha

no
ne

-ha
lf

of
all

dir
ec

tor
ss

ha
ll

pre
sid

eo
ve

rt
he

me
eti

ng
.

If
ag

en
era

lm
ee

tin
gi

sc
on

ve
ne

db
yt

he
bo

ard
of

su
pe

rvi
so

rs
its

elf
,b

oa
rd
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the

ch
air

ma
no

ft
he

bo
ard

of
su

pe
rvi

so
rs

sh
all

pre
sid

eo
ve

rt
he

me
eti

ng
.I

ft
he

ch
air

ma
n

of
the

bo
ard

of
su

pe
rvi

so
rs

is
un

ab
le

to
or

wi
ll

no
td

isc
ha

rge
his

du
tie

s,
no

tl
ess

tha
no

ne
ha

lf
of

the
su

pe
rvi

so
rs

sh
all

no
mi

na
te
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up

erv
iso

rt
o

pre
sid

eo
ve

rt
he

me
eti

ng
.

If
ag

en
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ee

tin
gi

sc
on

ve
ne

db
yt

he
sh

are
ho

lde
rs

the
ms

elv
es,

the
co

nv
en

er
wi

ll
no

mi
na

te
ar

ep
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en
tat

ive
to

co
nd

uc
tt

he
me

eti
ng

.I
ff

or
an

yr
ea

so
nt

he
sh

ar
eh

old
er

sa
re

un
ab

le
to

ele
ct

a
ch

air
ma

n,
th

ea
tte

nd
ing

sh
ar

eh
old

er
ho

ldi
ng

th
e

lar
ge

st
nu

mb
er

of
vo

tin
g

sh
ar

es
(w

he
th

er
in

pe
rso

n
or

by
pr

ox
y)

sh
all

pr
esi

de
ov

er
th

em
ee

tin
g.

In
ag

en
era

lm
ee

tin
g,

if
the

ch
air

ma
no

ft
he

me
eti

ng
co

ntr
av

en
es

the
me

eti
ng

pro
ce

du
res

,m
ak

ing
the

me
eti

ng
im

po
ssi
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to

pro
ce

ed
,w

ith
co
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en

tf
rom

mo
re

tha
n

on
e-h

alf
of

the
att

en
din

g
sh

are
ho

lde
rs

wi
th

vo
tin

g
rig

hts
,t

he
sh

are
ho

lde
rs

ma
yn

om
ina

te
on

ep
ers

on
to

ser
ve
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the

ch
air

ma
na

nd
co

nti
nu

e
wi

th
the

me
eti

ng
.I

ff
or

an
yr

ea
so

n
th

es
ha

reh
old

er
sa

re
un

ab
le

to
ele

ct
a

ch
air

ma
n,

th
ea

tte
nd

ing
sh

ar
eh

old
er

ho
ldi

ng
th

el
ar

ge
st

nu
mb

er
of

vo
tin

g
sh

ar
es

(w
he

th
er

in
pe

rso
n

or
by

pr
ox

y)
sh

all
pr

esi
de

ov
er

th
em

ee
tin

g.

Cl
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68

of
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for
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Th
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wa
so
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l
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of

the
M

an
da

tor
y

Pr
ov

isi
on

s,
wh

ich
is

no
t
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uir

ed
by

the
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rre
nt

rul
es

Th
ea

me
nd

me
nts

are
ma

de
in
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co

rda
nc

e
wi

th
the

ch
an

ge
s

in
the
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C
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tio
ns

,a
nd

the
re
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ll

be
no

ma
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pa
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on
the
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hts

of
sh

are
ho

lde
rs
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No
.

Ar
tic

les
be

for
ea

me
nd

me
nt

s
Ar

tic
les

aft
er

am
en

dm
en

ts
Ba

sis
of

am
en

dm
en

t
Im

pa
ct

of
am

en
dm

en
ts

on
sh

ar
eh

old
er

pr
ote

cti
on

77
.

St
ru

ctu
re

ad
ju

stm
en

t,
th

e
ser

ial
nu

mb
er

of
ea

ch
ar

tic
le

is
ad

ju
ste

d
ac

co
rd

ing
ly

Ar
tic

le
72

Th
ef

oll
ow

ing
ma

tte
rs

sh
all

be
pa

sse
d

by
or

din
ar

yr
eso

lut
ion

s
at

ag
en

er
al

me
eti

ng
:

(1)
wo

rk
rep

or
ts

of
th

eB
oa

rd
an

d
th

eb
oa

rd
of

su
pe

rv
iso

rs;
(2)

pr
ofi

td
ist

rib
ut

ion
pla

n
an

d
los

sc
om

pe
ns

ati
on

pla
n

pr
op

os
ed

by
th

e
Bo

ar
d;

(3)
ap

po
int

me
nt

an
dd

ism
iss

al
of

me
mb

er
so

ft
he

Bo
ar

da
nd

th
eb

oa
rd

of
su

pe
rv

iso
rs,

an
d

th
eir

rem
un

er
ati

on
an

d
pa

ym
en

tm
eth

od
;

(4)
an

nu
al

bu
dg

et
an

d
fin

al
ac

co
un

ts
of

th
eC

om
pa

ny
;

(5)
an

nu
al

rep
or

to
ft

he
Co

mp
an

y;
(6)

oth
er

ma
tte

rs
ex

ce
pt

for
th

os
eh

av
et

ob
ep

as
sed

by
sp

ec
ial

res
olu

tio
ns

as
req

uir
ed

un
de

rt
he

law
s,

ad
mi

nis
tra

tiv
er

eg
ula

tio
ns

or
th

ese
Ar

tic
les

of
As

so
cia

tio
n.

Cl
au

se
77

of
the

Gu
ide

lin
es

for
Ar

tic
les

Th
e

lev
el

of
pro

tec
tio

n
for

sh
are

ho
lde

rs
wi

ll
no

t
be

co
mp

rom
ise

dd
ue

to
str

uc
tur

e
ad

jus
tm

en
t

78
.

St
ru

ctu
re

ad
ju

stm
en

t,
th

e
ser

ial
nu

mb
er

of
ea

ch
ar

tic
le

is
ad

ju
ste

d
ac

co
rd

ing
ly

Ar
tic

le
73

Th
ef

oll
ow

ing
ma

tte
rs

sh
all

be
pa

sse
db

ys
pe

cia
lr

eso
lut

ion
sa

t
ag

en
er

al
me

eti
ng

:
(1)

th
eC

om
pa

ny
inc

rea
ses

or
red

uc
es

reg
ist

ere
d

ca
pit

al;
(2)

div
isi

on
,s

pin
-of

f,
co

mb
ina

tio
n,

dis
so

lut
ion

an
d

liq
uid

ati
on

of
th

e
Co

mp
an

y;
(3)

rev
isi

on
of

th
eA

rti
cle

so
fA

sso
cia

tio
n;

(4)
pu

rch
as

eo
rd

isp
os

al
of

ma
jor

as
set

sb
yt

he
Co

mp
an

yw
ith

in
on

ey
ea

r
or

th
ea

mo
un

to
fg

ua
ra

nt
ee

ex
ce

ed
s3

0%
of

th
ea

ud
ite

dt
ota

la
sse

ts
of

th
e

Co
mp

an
yf

or
th

el
ate
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the
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inu
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an
tm

inu
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d
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Ar
tic

les
be

for
ea

me
nd

me
nt
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Ar

tic
les

aft
er

am
en

dm
en

ts
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sis
of

am
en

dm
en

t
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pa
ct
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am

en
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en
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eh

old
er
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ote
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.
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res
for
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tin

g
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tic
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7
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ar
eh

old
er
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ho

ho
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dif
fer
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las
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ar
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ar
eh

old
er

so
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iff
ere

nt
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s.

Sh
ar

eh
old

er
s
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dif
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en

t
cla

sse
s
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en
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ht

s
an

d
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de
rta
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lig
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on
si

na
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or
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ew

ith
th

el
aw

s,
ad

mi
nis

tra
tiv

er
eg

ula
tio

ns
,li

sti
ng

ru
les

of
th

ep
lac

e(s
)i

n
wh

ich
th

es
ha

res
of

th
eC

om
pa

ny
ar

el
ist

ed
an

d
th

ese
Ar

tic
les

of
As

so
cia

tio
n.

W
he

re
th

es
ha

re
ca

pit
al

of
th

eC
om

pa
ny

inc
lud

es
sh

ar
es

wh
ich

do
no

t
ca

rr
y

vo
tin

g
rig

ht
s,

th
ew

or
ds

“n
on

-vo
tin

g
sh

ar
es”

mu
st

ap
pe

ar
in

th
e

de
sig

na
tio

n
of

su
ch

sh
ar

es.

W
he

re
th

es
ha

re
ca

pit
al

inc
lud

es
sh

ar
es

wi
th

dif
fer

en
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oti
ng

rig
ht

s,
th

e
de

sig
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tio
n

of
ea

ch
cla

ss
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sh
ar

es,
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th
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e
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th
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e
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tin

g
rig

ht
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st
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lud

e
th

e
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rd
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tri

cte
d
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tin
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or

“li
mi
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tin
g”

.
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ce
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res
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las
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g
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ar

eh
old
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dif
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sh
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so

f
dif
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en
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las
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ar

eh
old

er
s
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dif

fer
en

t
cla
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s
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en
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s
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d
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de
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na
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s,
ad
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tio
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,li
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n
wh
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th
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d
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n.
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om
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lud
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no

t
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y
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th
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tin

g
sh

ar
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st

ap
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ar
in

th
e

de
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na
tio

n
of

su
ch

sh
ar

es.

W
he

re
th

es
ha

re
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pit
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lud

es
sh

ar
es

wi
th

dif
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en
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oti
ng

rig
ht

s,
th

e
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sig
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tio
n

of
ea

ch
cla

ss
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sh
ar
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oth

er
th

an
th
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e
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th

th
e
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st
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ab
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vo
tin

g
rig

ht
s,
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lud

e
th

e
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cte
d
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tin
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tin
g”

.
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ser
ial
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d

ac
co
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l
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by
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es

Th
ea
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nts
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de
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the

PR
C
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tio
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the
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ma
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the
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ho
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8
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e
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an

y
sh
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to
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cla
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reh
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Ar
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les
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.
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om
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to
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an
ge
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ro
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te
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ha

reh
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cla
ss

of
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ar
es
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ss
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h
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an
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n
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sb
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n
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n
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th
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en
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eti
ng

an
d
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a
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ate
cla

ss
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eti
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th
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ffe
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d

sh
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er
so

ft
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cla
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ar
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an
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wi
th

Ar
tic
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34
.

De
let

ed
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he
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er

of
ea
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ar
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le

is
ad
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ste

d
ac

co
rd

ing
ly

Or
igi

na
l

Cl
au

se
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of
the

M
an

da
tor

y
Pr

ov
isi

on
s,

wh
ich

is
no

tr
eq

uir
ed

by
the

cu
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nt
rul

es

Th
ea

me
nd

me
nts
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in
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e
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th
the
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s

in
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C
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nd
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No
.

Ar
tic

les
be

for
ea

me
nd

me
nt

s
Ar

tic
les

aft
er

am
en

dm
en

ts
Ba

sis
of

am
en

dm
en

t
Im

pa
ct

of
am

en
dm

en
ts

on
sh

ar
eh

old
er

pr
ote

cti
on

93
.

Ar
tic

le
12

9T
he

rig
ht

so
fs

ha
reh

old
er

so
fa

ce
rta

in
cla

ss
sh

all
be

de
em

ed
to

ha
ve

be
en

ch
an

ge
d

or
ab

ro
ga

ted
in

th
ef

oll
ow

ing
co

nd
iti

on
s:

(1)
an

inc
rea

se
or

de
cre

as
ei

n
th

en
um

be
ro

fs
ha

res
of

su
ch

cla
ss

or
an

inc
rea

se
or

de
cre

as
e

in
th

e
nu

mb
er

of
sh

ar
es

of
a

cla
ss

ha
vin

g
vo

tin
g

rig
ht

s,
dis

tri
bu

tio
nr

igh
ts

or
oth

er
pr

ivi
leg

es
eq

ua
lo

rs
up

er
ior

to
th

os
eo

f
th

es
ha

res
of

su
ch

cla
ss;

(2)
ac

ha
ng

eo
fa

llo
rp

ar
to

ft
he

sh
ar

es
of

su
ch

cla
ss

int
os

ha
res

of
an

oth
er

cla
ss,

ac
on

ve
rsi

on
of

all
or

pa
rt

of
th

es
ha

res
of

an
oth

er
cla

ss
int

os
ha

res
of

su
ch

cla
ss

or
th

eg
ra

nt
of

th
er

igh
tt

os
uc

h
ch

an
ge

;
(3)

ar
em

ov
al

or
red

uc
tio

n
of

rig
ht

st
oa

cc
ru

ed
div

ide
nd

so
rc

um
ula

tiv
e

div
ide

nd
sa

tta
ch

ed
to

sh
ar

es
of

su
ch

cla
ss;

(4)
a

red
uc

tio
n

or
rem

ov
al

of
a

div
ide

nd
pr

efe
ren

ce
or

pr
op

er
ty

dis
tri

bu
tio

n
pr

efe
ren

ce
du

rin
g

liq
uid

ati
on

of
th

eC
om

pa
ny

,a
tta

ch
ed

to
sh

ar
es

of
su

ch
cla

ss;
(5)

an
ad

dit
ion

,r
em

ov
al

or
red

uc
tio

no
fs

ha
re

co
nv

er
sio

nr
igh

ts,
op

tio
ns

,
vo

tin
gr

igh
ts,

tra
ns

fer
rig

ht
s,

pr
ee

mp
tiv

er
igh

ts
to

rig
ht

si
ssu

es
or

rig
ht

s
to

ac
qu

ire
sec

ur
iti

es
of

th
eC

om
pa

ny
att

ac
he

d
to

sh
ar

es
of

su
ch

cla
ss;

(6)
a

rem
ov

al
or

red
uc

tio
n

of
rig

ht
st

o
rec

eiv
ea

mo
un

ts
pa

ya
ble

by
th

e
Co

mp
an

yi
n

ap
ar

tic
ula

rc
ur

ren
cy

att
ac

he
d

to
sh

ar
es

of
su

ch
cla

ss;
(7)

a
cre

ati
on

of
a

ne
w

cla
ss

of
sh

ar
es

wi
th

vo
tin

g
rig

ht
s,

dis
tri

bu
tio

n
rig

ht
so

ro
th

er
pr

ivi
leg

es
eq

ua
lo

rs
up

er
ior

to
th

os
eo

ft
he

sh
ar

es
of

th
at

cla
ss;

(8)
an

im
po

sit
ion

of
res

tri
cti

on
so

ra
dd

iti
on

al
res

tri
cti

on
so

nt
he

tra
ns

fer
of

ow
ne

rsh
ip

of
sh

ar
es

of
su

ch
cla

ss;
(9)

an
iss

ua
nc

eo
fr

igh
ts

to
su

bs
cr

ibe
for

,o
rc

on
ve

rt
int

o,
sh

ar
es

of
su

ch
cla

ss
or

an
oth

er
cla

ss;
(10

)a
n

inc
rea

se
in

th
er

igh
ts

an
d

pr
ivi

leg
es

of
sh

ar
es

of
an

oth
er

cla
ss;

(11
)r

est
ru

ctu
rin

go
ft

he
Co

mp
an

yw
hic

hc
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ses
sh

ar
eh

old
er

so
fd

iff
ere

nt
cla

sse
st

ob
ea

rl
iab

ilit
yt

od
iff

ere
nt

ex
ten

ts
du

rin
gt

he
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tru
ctu

rin
g;

an
d

(12
)a

ny
am

en
dm

en
to

rc
an

ce
lla

tio
n

of
th

ep
ro

vis
ion

so
ft

his
sec

tio
n.

Th
er

igh
ts

of
sh

ar
eh

old
er

so
fa

ce
rta

in
cla

ss
sh

all
be

de
em

ed
to

ha
ve

be
en

ch
an

ge
d

or
ab

ro
ga

ted
in

th
ef

oll
ow

ing
co

nd
iti

on
s:

(1)
an

inc
rea

se
or

de
cre

as
ei

n
th

en
um

be
ro

fs
ha

res
of

su
ch

cla
ss

or
an

inc
rea

se
or

de
cre

as
e

in
th

e
nu

mb
er

of
sh

ar
es

of
a

cla
ss

ha
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g
vo

tin
g

rig
ht

s,
dis

tri
bu

tio
nr

igh
ts

or
oth

er
pr

ivi
leg

es
eq

ua
lo

rs
up

er
ior

to
th

os
eo

f
th

es
ha

res
of

su
ch

cla
ss;

(2)
ac

ha
ng

eo
fa

llo
rp

ar
to

ft
he

sh
ar

es
of

su
ch

cla
ss

int
os

ha
res

of
an

oth
er

cla
ss,

ac
on

ve
rsi

on
of

all
or

pa
rt

of
th

es
ha

res
of

an
oth

er
cla

ss
int

os
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of

su
ch

cla
ss

or
th

eg
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nt
of

th
er

igh
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os
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h
ch

an
ge

;
(3)

ar
em

ov
al

or
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tio

n
of

rig
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ide
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cla
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or
rem
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efe
ren

ce
or

pr
op

er
ty

dis
tri

bu
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sio
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igh
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ht
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pr
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er
igh
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to
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rig
ht

s
to

ac
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ur
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es
of

th
eC
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att
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he

d
to

sh
ar

es
of

su
ch

cla
ss;

(6)
a

rem
ov

al
or

red
uc

tio
n

of
rig

ht
st

o
rec

eiv
ea

mo
un

ts
pa

ya
ble

by
th

e
Co

mp
an

yi
n

ap
ar

tic
ula

rc
ur

ren
cy

att
ac

he
d

to
sh

ar
es

of
su

ch
cla

ss;
(7)

a
cre

ati
on

of
a

ne
w

cla
ss

of
sh

ar
es

wi
th

vo
tin

g
rig

ht
s,

dis
tri

bu
tio

n
rig

ht
so

ro
th

er
pr

ivi
leg

es
eq

ua
lo

rs
up

er
ior

to
th

os
eo

ft
he

sh
ar

es
of

th
at

cla
ss;

(8)
an

im
po

sit
ion

of
res

tri
cti

on
so

ra
dd

iti
on

al
res

tri
cti
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eit
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;

(2)
W

he
re

th
eC

om
pa

ny
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d
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ro
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ca
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e

an
d

ou
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at
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d
lis

tin
g

rul
es

of
the

pla
ce

wh
ere

the
Co

mp
an

y’s
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at
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re
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en

dm
en

t
Im

pa
ct

of
am

en
dm

en
ts

on
sh

ar
eh

old
er

pr
ote

cti
on

10
1.

St
ru

ctu
re

ad
ju

stm
en

t,
th
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d
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d
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eC

om
pa

ny
;
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ivi

du
als

;
(4)

no
tt

ov
iol

ate
th

ep
ro

vis
ion

so
ft

he
se

Ar
tic

les
of

As
so

cia
tio

n,
no

tt
ol

en
d

fu
nd

so
ft

he
Co

mp
an

y
to

oth
er

so
r

pr
ov

ide
gu

ar
an

tee
for

oth
er

sw
ith

pr
op

er
tie

so
ft

he
Co

mp
an

yw
ith

ou
tc

on
sen

tf
ro

m
th

eg
en

er
al

me
eti

ng
or

Bo
ar

d;
(5)

no
tt

ov
iol

ate
th

ep
ro

vis
ion

so
ft

he
se

Ar
tic

les
of

As
so

cia
tio

n
or

no
tt

o
en

ter
int

oc
on

tra
cts

or
ca

rr
yo

ut
tra

ns
ac

tio
ns

wi
th

th
eC

om
pa

ny
wi

th
ou

t
co

ns
en

tf
ro

m
th

eg
en

er
al

me
eti

ng
;

(6)
no

t
to

us
e

th
e

co
nv

en
ien

ce
of

his
po

sit
ion

to
sei

ze
bu

sin
ess

op
po

rtu
nit

ies
fro

m
th

eC
om

pa
ny

in
fav

ou
ro

fh
im

sel
fo

ro
th

er
s,

or
op

er
ate

ab
us

ine
ss

sim
ila

rt
ot

he
bu

sin
ess

of
th

eC
om

pa
ny

for
th

eb
en

efi
to

fh
im

sel
f

or
oth

er
s,

wi
th

ou
tc

on
sen

tf
ro

m
th

eg
en

er
al

me
eti

ng
;

(7)
no

t
to

rec
eiv

e
co

mm
iss

ion
s

fro
m

tra
ns

ac
tio

ns
co

nd
uc

ted
wi

th
th

e
Co

mp
an

yf
or

his
ow

n
be

ne
fit

;
(8)

no
tt

od
ivu

lge
sec

ret
so

ft
he

Co
mp

an
yi

n
an

un
au

th
or

ize
d

ma
nn

er
;

(9)
no

tt
o

us
eh

is
rel

ate
d-

pa
rty

rel
ati

on
sh

ip
to

ha
rm

th
ei

nt
ere

st
of

th
e

Co
mp

an
y;

(10
)

oth
er

ob
lig

ati
on

s
of

loy
alt

y
as

req
uir

ed
by

law
s,

ad
mi

nis
tra

tiv
e

reg
ula

tio
ns

,d
ep

ar
tm

en
tal

ru
les

,r
eg

ula
tor

yd
oc

um
en

ts
an

dt
he

se
Ar

tic
les

of
As

so
cia

tio
n.

An
y

inc
om

e
rec

eiv
ed

by
a

dir
ec

tor
in

vio
lat

ion
of

th
is

Ar
tic

le
sh

all
be

ret
ur

ne
d

to
th

eC
om

pa
ny

;a
nd

su
ch

dir
ec

tor
sh

all
be

lia
ble

for
da

ma
ge

s
for

an
yl

os
ses

inc
ur

red
by

th
eC

om
pa

ny
as

ar
esu

lt.

Cl
au

se
97

of
the

Gu
ide

lin
es

for
Ar

tic
les

Th
e

lev
el

of
pro

tec
tio

n
for

sh
are

ho
lde

rs
wi

ll
no

t
be

co
mp

rom
ise

dd
ue

to
str

uc
tur

e
ad

jus
tm

en
t
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No
.

Ar
tic

les
be

for
ea

me
nd

me
nt

s
Ar

tic
les

aft
er

am
en

dm
en

ts
Ba

sis
of

am
en

dm
en

t
Im

pa
ct

of
am

en
dm

en
ts

on
sh

ar
eh

old
er

pr
ote

cti
on

10
2.

St
ru

ctu
re

ad
ju

stm
en

t,
th

e
ser

ial
nu

mb
er

of
ea

ch
ar

tic
le

is
ad

ju
ste

d
ac

co
rd

ing
ly

Ar
tic

le
92

Di
rec

tor
ss

ha
ll

co
mp

ly
wi

th
law

s,
ad

mi
nis

tra
tiv

e
reg

ula
tio

ns
an

d
th

ese
Ar

tic
les

of
As

so
cia

tio
n,

an
d

ow
e

a
du

ty
of

dil
ige

nc
e

to
th

e
Co

mp
an

yo
n

th
ef

oll
ow

ing
ob

lig
ati

on
s:

(1)
ex

erc
ise

th
er

igh
ts

co
nf

er
red

by
th

eC
om

pa
ny

in
ap

ru
de

nt
,s

er
iou

sa
nd

dil
ige

nt
ma

nn
er

to
en

su
re

th
at

th
ec

om
me

rci
al

ac
ts

of
th

eC
om

pa
ny

ha
ve

co
mp

lie
d

wi
th

th
e

req
uir

em
en

ts
of

na
tio

na
l

law
s,

ad
mi

nis
tra

tiv
e

reg
ula

tio
ns

an
d

va
rio

us
na

tio
na

le
co

no
mi

cp
oli

cie
s,

an
d

th
ec

om
me

rci
al

ac
tiv

iti
es

ar
en

ot
be

yo
nd

th
es

co
pe

of
bu

sin
ess

pr
esc

rib
ed

by
th

eb
us

ine
ss

lic
en

se;
(2)

tre
at

all
sh

ar
eh

old
er

si
n

af
air

ma
nn

er
;

(3)
ac

qu
ire

at
im

ely
un

de
rst

an
din

go
n

th
eo

pe
ra

tio
n

an
d

ma
na

ge
me

nt
of

th
eb

us
ine

ss
of

th
eC

om
pa

ny
;

(4)
wr

itt
en

co
nf

irm
ati

on
of

op
ini

on
sf

or
reg

ula
rr

ep
or

ts
of

th
eC

om
pa

ny
sh

ou
ld

be
sig

ne
dt

oe
ns

ur
et

ha
ta

lli
nf

or
ma

tio
nd

isc
los

ed
by

th
eC

om
pa

ny
ar

et
ru

e,
ac

cu
ra

te
an

d
co

mp
let

e;
(5)

pr
ov

ide
rel

ev
an

ti
nf

or
ma

tio
n

an
d

da
ta

in
a

tru
th

fu
lm

an
ne

rt
o

th
e

bo
ar

d
of

su
pe

rv
iso

rs,
an

d
no

tt
o

ob
str

uc
tt

he
ex

erc
ise

of
po

we
rs

by
th

e
bo

ar
d

of
su

pe
rv

iso
rs

or
su

pe
rv

iso
rs;

(6)
oth

er
ob

lig
ati

on
s

of
dil

ige
nc

e
as

req
uir

ed
by

law
s,

ad
mi

nis
tra

tiv
e

reg
ula

tio
ns

,d
ep

ar
tm

en
tal

ru
les

,r
eg

ula
tor

yd
oc

um
en

ts
an

dt
he

se
Ar

tic
les

of
As

so
cia

tio
n.

Cl
au

se
98

of
the

Gu
ide

lin
es

for
Ar

tic
les

Th
e

lev
el

of
pro

tec
tio

n
for

sh
are

ho
lde

rs
wi

ll
no

t
be

co
mp

rom
ise

dd
ue

to
str

uc
tur

e
ad

jus
tm

en
t
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No
.

Ar
tic

les
be

for
ea

me
nd

me
nt

s
Ar

tic
les

aft
er

am
en

dm
en

ts
Ba

sis
of

am
en

dm
en

t
Im

pa
ct

of
am

en
dm

en
ts

on
sh

ar
eh

old
er

pr
ote

cti
on

10
3.

Ar
tic

le
13

6T
he

dir
ec

tor
s,

bo
th

co
lle

cti
ve

ly
an

di
nd

ivi
du

all
y,

are
ex

pe
cte

dt
o

ful
fil

lf
idu

cia
ry

du
tie

sa
nd

du
tie

so
fs

kil
l,

ca
re

an
dd

ili
ge

nc
et

oa
sta

nd
ard

at
lea

st
in

co
mp

lia
nc

ew
ith

the
sta

nd
ard

est
ab

lis
he

db
yt

he
law

so
fH

on
gK

on
g.

Th
is

me
an

st
ha

te
ve

ry
dir

ec
tor

mu
st,

in
the

pe
rfo

rm
an

ce
of

his
du

tie
sa

sa
dir

ec
tor

:

(1)
ac

th
on

est
ly

an
di

ng
oo

df
ait

hi
nt

he
int

ere
sts

of
the

Co
mp

an
ya

sa
wh

ole
;

(2)
ac

tf
or

pro
pe

rp
urp

os
e;

(3)
be

res
po

ns
ibl

et
ot

he
Co

mp
an

yf
or

the
ap

pli
ca

tio
no

rm
isa

pp
lic

ati
on

of
its

ass
ets

;
(4)

av
oid

ac
tua

la
nd

po
ten

tia
lc

on
fli

cts
of

int
ere

st
an

dc
on

fli
cts

in
du

ty;
(5)

dis
clo

se
ful

ly
an

df
air

ly
his

int
ere

sts
in

co
ntr

ac
ts

wi
th

the
Co

mp
an

y;
an

d
(6)

ap
ply

su
ch

de
gre

e
of

sk
ill

,c
are

an
d

dil
ige

nc
e

as
ma

y
rea

so
na

bly
be

ex
pe

cte
d

of
a

pe
rso

n
of

his
kn

ow
led

ge
an

d
ex

pe
rie

nc
e

an
d

ho
ldi

ng
a

dir
ec

tor
sh

ip
in

al
ist

ed
co

mp
an

y.

Ar
tic

le
93

Th
ed

ire
cto

rs,
bo

th
co

lle
cti

ve
ly

an
d

ind
ivi

du
all

y,
are

ex
pe

cte
d

to
ful

fil
lf

idu
cia

ry
du

tie
sa

nd
du

tie
so

fs
kil

l,
ca

re
an

dd
ili

ge
nc

et
oa

sta
nd

ard
at

lea
st

in
co

mp
lia

nc
ew

ith
the

sta
nd

ard
est

ab
lis

he
db

yt
he

law
so

fH
on

gK
on

g.
Th

is
me

an
st

ha
te

ve
ry

dir
ec

tor
mu

st,
in

the
pe

rfo
rm

an
ce

of
his

du
tie

sa
sa

dir
ec

tor
:

(1)
ac

th
on

est
ly

an
di

ng
oo

df
ait

hi
nt

he
int

ere
sts

of
the

Co
mp

an
ya

sa
wh

ole
;

(2)
ac

tf
or

pro
pe

rp
urp

os
e;

(3)
be

res
po

ns
ibl

et
ot

he
Co

mp
an

yf
or

the
ap

pli
ca

tio
no

rm
isa

pp
lic

ati
on

of
its

ass
ets

;
(4)

av
oid

ac
tua

la
nd

po
ten

tia
lc

on
fli

cts
of

int
ere

st
an

dc
on

fli
cts

in
du

ty;
(5)

dis
clo

se
ful

ly
an

df
air

ly
his

int
ere

sts
in

co
ntr

ac
ts

wi
th

the
Co

mp
an

y;
an

d
(6)

ap
ply

su
ch

de
gre

e
of

sk
ill

,c
are

an
d

dil
ige

nc
e

as
ma

y
rea

so
na

bly
be

ex
pe

cte
d

of
a

pe
rso

n
of

his
kn

ow
led

ge
an

d
ex

pe
rie

nc
e

an
d

ho
ldi

ng
a

dir
ec

tor
sh

ip
in

al
ist

ed
co

mp
an

y.

W
he

re
un

les
s

oth
er

wi
se

pr
ov

ide
d

by
rel

ev
an

tl
aw

s
an

d
reg

ula
tio

ns
,a

dir
ec

tor
ca

n
be

rem
ov

ed
by

or
din

ar
y

res
olu

tio
n

pa
sse

d
on

a
ge

ne
ra

l
me

eti
ng

be
for

et
he

ex
pir

yo
fh

is
ter

m
of

off
ice

(b
ut

su
ch

rem
ov

al
do

es
no

t
pr

eju
dic

et
he

dir
ec

tor
’s

cla
im

for
da

ma
ge

sp
ur

su
an

tt
oa

ny
co

nt
ra

ct)
.

Th
eH

on
gK

on
gL

ist
ing

Ru
les

an
di

ts
Ap

pe
nd

ix
III

W
ill

co
mp

ly
wi

th
Ru

le
4

(3)
of

Ap
pe

nd
ix

III
of

the
Ho

ng
Ko

ng
Li

sti
ng

Ru
les

10
4.

Ar
tic

le
13

7W
rit

ten
no

tic
ec

on
ce

rn
ing

pr
op

os
ed

no
mi

na
tio

no
fa

dir
ec

tor
ca

nd
ida

te
an

d
ind

ica
tio

n
of

th
e

ca
nd

ida
te’

s
int

en
tio

n
to

ac
ce

pt
th

e
no

mi
na

tio
n

sh
all

be
sen

t
to

th
e

Co
mp

an
y

sev
en

(7)
da

ys
be

for
e

th
e

sh
ar

eh
old

er
s’

ge
ne

ra
lm

ee
tin

g
at

wh
ich

su
ch

dir
ec

tor
wi

ll
be

ele
cte

d
is

co
nv

en
ed

.

Su
bj

ec
tt

oc
om

pli
an

ce
wi

th
rel

ev
an

tl
aw

sa
nd

reg
ula

tio
ns

,a
dir

ec
tor

ca
n

be
rem

ov
ed

by
or

din
ar

yr
eso

lut
ion

pa
sse

do
na

ge
ne

ra
lm

ee
tin

gb
efo

re
th

e
ex

pir
yo

fh
is

ter
m

of
off

ice
.S

uc
hr

em
ov

al
do

es
no

tp
rej

ud
ice

th
ed

ire
cto

r’s
cla

im
for

da
ma

ge
sp

ur
su

an
tt

oa
ny

co
nt

ra
ct.

W
rit

ten
no

tic
ec

on
ce

rn
ing

pr
op

os
ed

no
mi

na
tio

n
of

a
dir

ec
tor

ca
nd

ida
te

an
di

nd
ica

tio
no

ft
he

ca
nd

ida
te’

si
nt

en
tio

nt
oa

cc
ep

tt
he

no
mi

na
tio

ns
ha

ll
be

sen
tt

ot
he

Co
mp

an
ys

ev
en

(7)
da

ys
be

for
et

he
sh

ar
eh

old
er

s’
ge

ne
ra

l
me

eti
ng

at
wh

ich
su

ch
dir

ec
tor

wi
ll

be
ele

cte
d

is
co

nv
en

ed
.

Su
bj

ec
tt

oc
om

pli
an

ce
wi

th
rel

ev
an

tl
aw

sa
nd

reg
ula

tio
ns

,a
dir

ec
tor

ca
n

be
rem

ov
ed

by
or

din
ar

yr
eso

lut
ion

pa
sse

do
na

ge
ne

ra
lm

ee
tin

gb
efo

re
th

e
ex

pir
yo

fh
is

ter
m

of
off

ice
.S

uc
hr

em
ov

al
do

es
no

tp
rej

ud
ice

th
ed

ire
cto

r’s
cla

im
for

da
ma

ge
sp

ur
su

an
tt

oa
ny

co
nt

ra
ct.

De
let

ed
,t

he
ser

ial
nu

mb
er

of
ea

ch
ar

tic
le

is
ad

ju
ste

d
ac

co
rd

ing
ly

Or
igi

na
l

Cl
au

se
4

of
the

Op
ini

on
Re

ga
rdi

ng
the

Su
pp

lem
en

tal
Am

en
dm

en
ts

to
the

Ar
tic

les
of

As
so

cia
tio

n,
wh

ich
is

no
tr

eq
uir

ed
by

the
cu

rre
nt

rul
es

Th
ea

me
nd

me
nts

are
ma

de
in

ac
co

rda
nc

e
wi

th
the

ch
an

ge
s

in
the

PR
C

reg
ula

tio
ns

,a
nd

the
re

wi
ll

be
no

ma
ter

ial
im

pa
ct

on
the

rig
hts

of
sh

are
ho

lde
rs
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No
.

Ar
tic

les
be

for
ea

me
nd

me
nt

s
Ar

tic
les

aft
er

am
en

dm
en

ts
Ba

sis
of

am
en

dm
en

t
Im

pa
ct

of
am

en
dm

en
ts

on
sh

ar
eh

old
er

pr
ote

cti
on

10
5.

Se
cti

on
2I

nd
ep

en
de

nt
No

n-
ex

ec
ut

ive
Di

rec
tor

s

Ar
tic

le
14

3
Th

e
Co

mp
an

y
sh

all
ha

ve
ind

ep
en

de
nt

no
n-e

xe
cu

tiv
e

dir
ec

tor
s.

Ind
ep

en
de

nt
no

n-e
xe

cu
tiv

ed
ire

cto
rs

ref
er

to
su

ch
dir

ec
tor

so
ft

he
Co

mp
an

y
th

at
ser

ve
sn

od
ut

ies
oth

er
th

an
th

ed
ire

cto
rs’

du
tie

s,
ha

sn
or

ela
tio

ns
hip

wi
th

th
e

Co
mp

an
y

or
its

su
bs

tan
tia

ls
ha

reh
old

er
s

(re
fer

rin
g

to
su

ch
sh

ar
eh

old
er

sw
ho

sep
ar

ate
ly

or
ag

gr
eg

ate
ly

ho
ld

no
tl

ess
th

an
5%

of
th

e
tot

al
nu

mb
er

of
vo

tin
g

sh
ar

es)
th

at
ma

y
hin

de
r

th
eir

ind
ep

en
de

nt
ob

jec
tiv

ej
ud

gm
en

ts,
an

ds
ati

sfi
es

th
er

eq
uir

em
en

ts
on

ind
ep

en
de

nc
eu

nd
er

the
Ho

ng
Ko

ng
Li

sti
ng

Ru
les

an
d

th
eS

SE
ST

AR
M

ar
ke

tL
ist

ing
Ru

les
.

Un
les

so
th

er
wi

se
pr

ov
ide

di
nt

his
sec

tio
n,

th
er

ele
va

nt
pr

ov
isi

on
ss

et
ou

tin
Ch

ap
ter

14
of

th
ese

Ar
tic

les
of

As
so

cia
tio

ns
ha

lla
pp

ly
to

th
eq

ua
lif

ica
tio

ns
an

d
ob

lig
ati

on
so

fi
nd

ep
en

de
nt

no
n-

ex
ec

ut
ive

dir
ec

tor
s.

Se
cti

on
2I

nd
ep

en
de

nt
No

n-
ex

ec
ut

ive
Di

rec
tor

s

Ar
tic

le
99

Th
e

Co
mp

an
y

sh
all

ha
ve

ind
ep

en
de

nt
no

n-e
xe

cu
tiv

e
dir

ec
tor

s.
Ind

ep
en

de
nt

no
n-e

xe
cu

tiv
ed

ire
cto

rs
ref

er
to

su
ch

dir
ec

tor
so

ft
he

Co
mp

an
y

th
at

ser
ve

sn
od

ut
ies

oth
er

th
an

th
ed

ire
cto

rs’
du

tie
s,

ha
sn

or
ela

tio
ns

hip
wi

th
th

e
Co

mp
an

y
or

its
su

bs
tan

tia
ls

ha
reh

old
er

s
(re

fer
rin

g
to

su
ch

sh
ar

eh
old

er
sw

ho
sep

ar
ate

ly
or

ag
gr

eg
ate

ly
ho

ld
no

tl
ess

th
an

5%
of

th
e

tot
al

nu
mb

er
of

vo
tin

g
sh

ar
es)

th
at

ma
y

hin
de

r
th

eir
ind

ep
en

de
nt

ob
jec

tiv
e

ju
dg

me
nt

s,
an

d
sa

tis
fie

s
th

e
req

uir
em

en
ts

on
sh

all
ha

ve
th

e
qu

ali
fic

ati
on

sa
nd

ind
ep

en
de

nc
eu

nd
er

req
uir

ed
by

law
s,

reg
ula

tio
ns

an
d

the
Ho

ng
Ko

ng
Li

sti
ng

Ru
les

an
d

th
eS

SE
ST

AR
M

ar
ke

tL
ist

ing
Ru

les
.

Un
les

so
th

er
wi

se
pr

ov
ide

di
nt

his
sec

tio
n,

th
er

ele
va

nt
pr

ov
isi

on
ss

et
ou

tin
Ch

ap
ter

14
of

th
ese

Ar
tic

les
of

As
so

cia
tio

ns
ha

lla
pp

ly
to

th
eq

ua
lif

ica
tio

ns
an

d
ob

lig
ati

on
so

fi
nd

ep
en

de
nt

no
n-

ex
ec

ut
ive

dir
ec

tor
s.

Th
eH

on
gK

on
gL

ist
ing

Ru
les

Th
e

de
let

ed
pa

rt
wa

s
the

co
nte

nt
of

ori
gin

al
Ch

ap
ter

14
of

the
M

an
da

tor
y

Pr
ov

isi
on

s,
wh

ich
is

no
tr

eq
uir

ed
by

the
cu

rre
nt

rul
es

Th
ea

me
nd

me
nts

are
ma

de
in

ac
co

rda
nc

e
wi

th
the

ch
an

ge
s

in
the

PR
C

reg
ula

tio
ns

,a
nd

the
re

wi
ll

be
no

ma
ter

ial
im

pa
ct

on
the

rig
hts

of
sh

are
ho

lde
rs

10
6.

Ar
tic

le
14

6M
att

er
sr

ela
tin

gt
oi

nd
ep

en
de

nt
no

n-
ex

ec
ut

ive
dir

ec
tor

sw
hic

h
ar

en
ot

co
ve

red
in

th
is

sec
tio

ns
ha

llb
ed

ea
lt

wi
th

ac
co

rd
ing

to
th

er
ele

va
nt

law
s,

reg
ula

tio
ns

or
lis

tin
gr

ule
so

ft
he

pla
ce

wh
ere

th
eC

om
pa

ny
’s

sh
ar

es
ar

el
ist

ed
.

Ar
tic

le
10

2M
att

er
sr

ela
tin

gt
oi

nd
ep

en
de

nt
no

n-
ex

ec
ut

ive
dir

ec
tor

sw
hic

h
ar

en
ot

co
ve

red
in

th
is

sec
tio

ns
ha

llb
ed

ea
lt

wi
th

ac
co

rd
ing

to
th

er
ele

va
nt

law
s,

reg
ula

tio
ns

or
lis

tin
gr

ule
so

ft
he

pla
ce

wh
ere

th
eC

om
pa

ny
’s

sh
ar

es
ar

el
ist

ed
.T

he
ind

ep
en

de
nt

dir
ec

tor
ss

ha
ll

ca
rr

y
ou

tr
esp

on
sib

ilit
ies

in
ac

co
rd

an
ce

wi
th

rel
ev

an
t

req
uir

em
en

ts
of

th
e

law
s,

ad
mi

nis
tra

tiv
e

reg
ula

tio
ns

,t
he

CS
RC

an
d

th
es

toc
k

ex
ch

an
ge

(s)
.

Cl
au

se
10

4
of

the
Gu

ide
lin

es
for

Ar
tic

les
Th

ea
me

nd
me

nts
are

ma
de

in
ac

co
rda

nc
e

wi
th

the
ch

an
ge

s
in

the
PR

C
reg

ula
tio

ns
,a

nd
the

re
wi

ll
be

no
ma

ter
ial

im
pa

ct
on

the
rig

hts
of

sh
are

ho
lde

rs
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No
.

Ar
tic

les
be

for
ea

me
nd

me
nt

s
Ar

tic
les

aft
er

am
en

dm
en

ts
Ba

sis
of

am
en

dm
en

t
Im

pa
ct

of
am

en
dm

en
ts

on
sh

ar
eh

old
er

pr
ote

cti
on

10
7.

Ar
tic

le
14

9T
he

Bo
ard

ex
erc

ise
st

he
fol

low
ing

fun
cti

on
sa

nd
po

we
rs:

(1)
to

be
res

po
ns

ibl
ef

or
the

co
nv

en
ing

of
ge

ne
ral

me
eti

ng
sa

nd
rep

ort
its

wo
rk

to
the

ge
ne

ral
me

eti
ng

s;
(2)

to
im

ple
me

nt
res

olu
tio

ns
of

the
ge

ne
ral

me
eti

ng
s;

(3)
to

de
cid

eo
nt

he
Co

mp
an

y’s
bu

sin
ess

pla
ns

an
di

nv
est

me
nt

pla
ns

;
(4)

to
for

mu
lat

e
the

an
nu

al
fin

an
cia

l
bu

dg
ets

an
d

fin
al

ac
co

un
ts

of
the

Co
mp

an
y;

(5)
to

for
mu

lat
et

he
Co

mp
an

y’s
pro

fit
dis

tri
bu

tio
np

lan
sa

nd
pla

ns
on

ma
kin

g
up

los
ses

;
(6)

to
for

mu
lat

e
pro

po
sal

s
for

the
Co

mp
an

y
to

inc
rea

se
or

de
cre

ase
its

reg
ist

ere
d

ca
pit

al,
iss

ue
co

rpo
rat

e
bo

nd
so

ro
the

rs
ec

uri
tie

sa
nd

pu
rsu

e
an

y
lis

tin
gt

he
reo

f;
(7)

to
for

mu
lat

ep
lan

sf
or

me
rge

rs,
de

me
rge

rs,
dis

so
lut

ion
an

d
alt

era
tio

n
of

co
rpo

rat
ef

orm
of

the
Co

mp
an

y;
(8)

to
for

mu
lat

ep
lan

sf
or

the
Co

mp
an

y’s
su

bs
tan

tia
la

cq
uis

iti
on

sa
nd

pu
rch

ase
of

sh
are

so
ft

he
Co

mp
an

y;
(9)

wi
thi

n
the

sco
pe

au
tho

riz
ed

by
the

ge
ne

ral
me

eti
ng

,t
o

de
cid

e,
am

on
g

oth
ers

,t
he

Co
mp

an
y’s

ex
ter

na
l

inv
est

me
nt,

pu
rch

ase
an

d
sal

e
of

ass
ets

,
pro

vis
ion

of
sec

uri
ty

on
the

Co
mp

an
y’s

ass
ets

,m
att

ers
on

ex
ter

na
lg

ua
ran

tee
s,

we
alt

h
ma

na
ge

me
nt

en
tru

stm
en

t,
rel

ate
d

pa
rty

tra
ns

ac
tio

ns
an

d
ex

ter
na

l
do

na
tio

ns
;

(10
)t

od
ec

ide
on

est
ab

lis
hm

en
to

fi
nte

rna
lm

an
ag

em
en

to
rga

niz
ati

on
so

ft
he

Co
mp

an
y;

(11
)t

od
ec

ide
to

ap
po

int
or

dis
mi

ss
ge

ne
ral

ma
na

ge
r,

sec
ret

ary
to

the
Bo

ard
an

do
the

rs
en

ior
ma

na
ge

me
nt,

an
dt

od
ec

ide
on

the
ir

rem
un

era
tio

ns
,in

ce
nti

ve
s

an
dp

un
ish

me
nts

;to
de

cid
et

oa
pp

oin
to

rd
ism

iss
sen

ior
ma

na
ge

me
nt

inc
lud

ing
de

pu
ty

ge
ne

ral
ma

na
ge

rs
an

d
pe

rso
n-i

nc
ha

rge
of

fin
an

ce
of

the
Co

mp
an

y
in

ac
co

rda
nc

ew
ith

the
no

mi
na

tio
ns

by
ge

ne
ral

ma
na

ge
r,

an
dt

od
ec

ide
on

the
ir

rem
un

era
tio

ns
,i

nc
en

tiv
es

an
dp

un
ish

me
nts

;
(12

)t
of

orm
ula

te
the

ba
sic

ma
na

ge
me

nt
sy

ste
m

of
the

Co
mp

an
y;

Ar
tic

le
10

5T
he

Bo
ard

ex
erc

ise
st

he
fol

low
ing

fun
cti

on
sa

nd
po

we
rs:

(1)
to

be
res

po
ns

ibl
ef

or
the

co
nv

en
ing

of
ge

ne
ral

me
eti

ng
sa

nd
rep

ort
its

wo
rk

to
the

ge
ne

ral
me

eti
ng

s;
(2)

to
im

ple
me

nt
res

olu
tio

ns
of

the
ge

ne
ral

me
eti

ng
s;

(3)
to

de
cid

eo
nt

he
Co

mp
an

y’s
bu

sin
ess

pla
ns

an
di

nv
est

me
nt

pla
ns

;
(4)

to
for

mu
lat

e
the

an
nu

al
fin

an
cia

l
bu

dg
ets

an
d

fin
al

ac
co

un
ts

of
the

Co
mp

an
y;

(5)
to

for
mu

lat
et

he
Co

mp
an

y’s
pro

fit
dis

tri
bu

tio
np

lan
sa

nd
pla

ns
on

ma
kin

g
up

los
ses

;
(6)

to
for

mu
lat

e
pro

po
sal

s
for

the
Co

mp
an

y
to

inc
rea

se
or

de
cre

ase
its

reg
ist

ere
d

ca
pit

al,
iss

ue
co

rp
or

ate
bo

nd
so

ro
the

rs
ec

uri
tie

sa
nd

pu
rsu

ea
ny

lis
tin

gt
he

reo
f;

(7)
to

for
mu

lat
ep

lan
sf

or
me

rge
rs,

de
me

rge
rs,

dis
so

lut
ion

an
d

alt
era

tio
n

of
co

rpo
rat

ef
orm

of
the

Co
mp

an
y;

(8)
to

for
mu

lat
ep

lan
sf

or
the

Co
mp

an
y’s

su
bs

tan
tia

la
cq

uis
iti

on
sa

nd
pu

rch
ase

of
sh

are
so

ft
he

Co
mp

an
y;

(9)
wi

thi
n

the
sco

pe
au

tho
riz

ed
by

the
ge

ne
ral

me
eti

ng
,t

o
de

cid
e,

am
on

g
oth

ers
,t

he
Co

mp
an

y’s
ex

ter
na

l
inv

est
me

nt,
pu

rch
ase

an
d

sal
e

of
ass

ets
,

pro
vis

ion
of

sec
uri

ty
on

the
Co

mp
an

y’s
ass

ets
,m

att
ers

on
ex

ter
na

lg
ua

ran
tee

s,
we

alt
h

ma
na

ge
me

nt
en

tru
stm

en
t,

rel
ate

d
pa

rty
tra

ns
ac

tio
ns

an
d

ex
ter

na
l

do
na

tio
ns

;
(10

)t
od

ec
ide

on
est

ab
lis

hm
en

to
fi

nte
rna

lm
an

ag
em

en
to

rga
niz

ati
on

so
ft

he
Co

mp
an

y;
(11

)t
od

ec
ide

to
ap

po
int

or
dis

mi
ss

ge
ne

ral
ma

na
ge

r,
sec

ret
ary

to
the

Bo
ard

an
do

the
rs

en
ior

ma
na

ge
me

nt,
an

dt
od

ec
ide

on
the

ir
rem

un
era

tio
ns

,in
ce

nti
ve

s
an

dp
un

ish
me

nts
;to

de
cid

et
oa

pp
oin

to
rd

ism
iss

sen
ior

ma
na

ge
me

nt
inc

lud
ing

de
pu

ty
ge

ne
ral

ma
na

ge
rs

an
d

pe
rso

n-i
nc

ha
rge

of
fin

an
ce

of
the

Co
mp

an
y

in
ac

co
rda

nc
ew

ith
the

no
mi

na
tio

ns
by

ge
ne

ral
ma

na
ge

r,
an

dt
od

ec
ide

on
the

ir
rem

un
era

tio
ns

,i
nc

en
tiv

es
an

dp
un

ish
me

nts
;

(12
)t

of
orm

ula
te

the
ba

sic
ma

na
ge

me
nt

sy
ste

m
of

the
Co

mp
an

y;

Cl
au

se
10

7a
nd

Cl
au

se
10

8o
f

the
Gu

ide
lin

es
for

Ar
tic

les

Th
ed

ele
ted

pa
rt

wa
so

rig
ina

l
Cl

au
se

88
of

the
M

an
da

tor
y

Pr
ov

isi
on

s,
wh

ich
is

no
t

req
uir

ed
by

the
cu

rre
nt

rul
es

Th
ea

me
nd

me
nts

are
ma

de
in

ac
co

rda
nc

e
wi

th
the

ch
an

ge
s

in
the

PR
C

reg
ula

tio
ns

,a
nd

the
re

wi
ll

be
no

ma
ter

ial
im

pa
ct

on
the

rig
hts

of
sh

are
ho

lde
rs
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No
.

Ar
tic

les
be

for
ea

me
nd

me
nt

s
Ar

tic
les

aft
er

am
en

dm
en

ts
Ba

sis
of

am
en

dm
en

t
Im

pa
ct

of
am

en
dm

en
ts

on
sh

ar
eh

old
er

pr
ote

cti
on

(13
)t

of
orm

ula
te

pro
po

sal
st

oa
me

nd
the

se
Ar

tic
les

of
As

so
cia

tio
n;

(14
)

to
for

mu
lat

e
the

sto
ck

op
tio

n
inc

en
tiv

e
pla

n
an

d
em

plo
ye

e
sh

are
ow

ne
rsh

ip
pla

no
ft

he
Co

mp
an

y;
(15

)t
om

an
ag

ei
nfo

rm
ati

on
dis

clo
su

re
of

the
Co

mp
an

y;
(16

)
to

pro
po

se
to

the
sh

are
ho

lde
rs’

ge
ne

ral
me

eti
ng

the
ap

po
int

me
nt

or
rep

lac
em

en
to

f
the

ac
co

un
tin

g
fir

ms
wh

ich
pro

vid
e

au
dit

ser
vic

es
to

the
Co

mp
an

y;
(17

)t
ol

ist
en

to
wo

rk
rep

ort
so

ft
he

ge
ne

ral
ma

na
ge

ra
nd

rev
iew

his
wo

rk;
(18

)t
or

ev
iew

an
da

pp
rov

et
he

ma
tte

rs
on

the
Co

mp
an

y’s
ex

ter
na

lg
ua

ran
tee

wh
ich

are
no

tc
ov

ere
db

yA
rti

cle
68

for
rev

iew
an

dc
on

sid
era

tio
na

ta
ge

ne
ral

me
eti

ng
;

(19
)

Th
e

ge
ne

ral
me

eti
ng

s
of

the
Co

mp
an

y
ma

y
au

tho
riz

e
the

bo
ard

of
dir

ec
tor

st
o

de
cid

e
to

iss
ue

do
me

sti
c

sh
are

st
o

sp
ec

ifi
c

tar
ge

ts
wi

th
a

tot
al

fin
an

cin
ga

mo
un

tn
ot

ex
ce

ed
ing

RM
B3

00
mi

lli
on

an
dn

ot
ex

ce
ed

ing
20

%
of

the
ne

ta
sse

ts
at

the
en

do
ft

he
lat

est
ye

ar,
su

bje
ct

to
oth

er
law

sa
nd

reg
ula

tio
ns

,
inc

lud
ing

the
rel

ev
an

t
pro

vis
ion

s
of

the
Ho

ng
Ko

ng
Li

sti
ng

Ru
les

,
if

ap
pli

ca
ble

;
(20

)
oth

er
po

we
rs

an
d

du
tie

s
au

tho
riz

ed
by

the
law

s,
ad

mi
nis

tra
tiv

e
reg

ula
tio

ns
,a

nd
de

pa
rtm

en
tr

ule
s,

lis
tin

gr
ule

so
ft

he
sto

ck
ex

ch
an

ge
(s)

wh
ere

the
Co

mp
an

y’s
sh

are
sa

re
lis

ted
,th

ese
Ar

tic
les

of
As

so
cia

tio
na

nd
oth

er
du

tie
s

en
tru

ste
db

yt
he

sh
are

ho
lde

rs’
ge

ne
ral

me
eti

ng
s.

Th
ea

bo
ve

ma
tte

rs
of

au
tho

rit
ye

xe
rci

sed
by

the
Bo

ard
or

an
yt

ran
sac

tio
no

r
arr

an
ge

me
nt

of
the

Co
mp

an
y

wh
ich

sh
all

be
rev

iew
ed

by
ag

en
era

lm
ee

tin
g

ac
co

rdi
ng

to
lis

tin
g

rul
es

of
the

pla
ce

(s)
wh

ere
the

Co
mp

an
y’s

sh
are

s
are

lis
ted

,s
ha

ll
be

su
bm

itt
ed

to
the

ge
ne

ral
me

eti
ng

for
rev

iew
.

Ex
ce

pt
for

th
e

Bo
ar

d
res

olu
tio

ns
in

res
pe

ct
of

th
e

ma
tte

rs
sp

ec
ifi

ed
in

pa
ra

gr
ap

hs
(6)

,(
7)

an
d

(13
)

wh
ich

sh
all

be
pa

sse
d

by
no

t
les

s
th

an
tw

o-t
hir

ds
of

th
ed

ire
cto

rs,
th

eB
oa

rd
res

olu
tio

ns
in

res
pe

ct
of

all
oth

er
ma

tte
rs

set
ou

ti
nt

he
pr

ec
ed

ing
pa

ra
gr

ap
hm

ay
be

pa
sse

db
yn

ot
les

st
ha

n
on

eh
alf

of
th

ed
ire

cto
rs.

Th
eb

oa
rd

of
dir

ec
tor

so
ft

he
Co

mp
an

ys
ho

uld
pro

vid
ea

ne
xp

lan
ati

on
to

the
ge

ne
ral

me
eti

ng
in

res
pe

ct
of

an
yq

ua
lif

ied
au

dit
op

ini
on

si
ssu

ed
by

ce
rti

fie
d

pu
bli

ca
cc

ou
nta

nt
on

the
fin

an
cia

ls
tat

em
en

ts
of

the
Co

mp
an

y.

(13
)t

of
orm

ula
te

pro
po

sal
st

oa
me

nd
the

se
Ar

tic
les

of
As

so
cia

tio
n;

(14
)

to
for

mu
lat

e
the

sto
ck

op
tio

n
inc

en
tiv

e
pla

n
an

d
em

plo
ye

e
sh

are
ow

ne
rsh

ip
pla

no
ft

he
Co

mp
an

y;
(15

)t
om

an
ag

ei
nfo

rm
ati

on
dis

clo
su

re
of

the
Co

mp
an

y;
(16

)
to

pro
po

se
to

the
sh

are
ho

lde
rs’

ge
ne

ral
me

eti
ng

the
ap

po
int

me
nt

or
rep

lac
em

en
to

f
the

ac
co

un
tin

g
fir

ms
wh

ich
pro

vid
e

au
dit

ser
vic

es
to

the
Co

mp
an

y;
(17

)t
ol

ist
en

to
wo

rk
rep

ort
so

ft
he

ge
ne

ral
ma

na
ge

ra
nd

rev
iew

his
wo

rk;
(18

)t
or

ev
iew

an
da

pp
rov

et
he

ma
tte

rs
on

the
Co

mp
an

y’s
ex

ter
na

lg
ua

ran
tee

wh
ich

are
no

tc
ov

ere
d

by
Ar

tic
le

68
40

for
rev

iew
an

d
co

ns
ide

rat
ion

at
a

ge
ne

ral
me

eti
ng

;
(19

)
Th

e
ge

ne
ral

me
eti

ng
s

of
the

Co
mp

an
y

ma
y

au
tho

riz
e

the
bo

ard
of

dir
ec

tor
st

o
de

cid
e

to
iss

ue
do

me
sti

c
sh

are
st

o
sp

ec
ifi

c
tar

ge
ts

wi
th

a
tot

al
fin

an
cin

ga
mo

un
tn

ot
ex

ce
ed

ing
RM

B3
00

mi
lli

on
an

dn
ot

ex
ce

ed
ing

20
%

of
the

ne
ta

sse
ts

at
the

en
do

ft
he

lat
est

ye
ar,

su
bje

ct
to

oth
er

law
sa

nd
reg

ula
tio

ns
,

inc
lud

ing
the

rel
ev

an
t

pro
vis

ion
s

of
the

Ho
ng

Ko
ng

Li
sti

ng
Ru

les
,

if
ap

pli
ca

ble
;

(20
)

oth
er

po
we

rs
an

d
du

tie
s

au
tho

riz
ed

by
the

law
s,

ad
mi

nis
tra

tiv
e

reg
ula

tio
ns

,a
nd

de
pa

rtm
en

tr
ule

s,
lis

tin
gr

ule
so

ft
he

sto
ck

ex
ch

an
ge

(s)
wh

ere
the

Co
mp

an
y’s

sh
are

sa
re

lis
ted

,th
ese

Ar
tic

les
of

As
so

cia
tio

na
nd

oth
er

du
tie

s
en

tru
ste

db
yt

he
sh

are
ho

lde
rs’

ge
ne

ral
me

eti
ng

s.

Th
ea

bo
ve

ma
tte

rs
of

au
tho

rit
ye

xe
rci

sed
by

the
Bo

ard
or

an
yt

ran
sac

tio
no

r
arr

an
ge

me
nt

of
the

Co
mp

an
y

wh
ich

sh
all

be
rev

iew
ed

by
ag

en
era

lm
ee

tin
g

ac
co

rdi
ng

to
lis

tin
g

rul
es

of
the

pla
ce

(s)
wh

ere
the

Co
mp

an
y’s

sh
are

s
are

lis
ted

,s
ha

ll
be

su
bm

itt
ed

to
the

ge
ne

ral
me

eti
ng

for
rev

iew
.

Ex
ce

pt
for

th
e

Bo
ar

d
res

olu
tio

ns
in

res
pe

ct
of

th
e

ma
tte

rs
sp

ec
ifi

ed
in

pa
ra

gr
ap

hs
(6)

,(
7)

an
d

(13
)

wh
ich

sh
all

be
pa

sse
d

by
no

t
les

s
th

an
tw

o-t
hir

ds
of

th
ed

ire
cto

rs,
th

eB
oa

rd
res

olu
tio

ns
in

res
pe

ct
of

all
oth

er
ma

tte
rs

set
ou

ti
nt

he
pr

ec
ed

ing
pa

ra
gr

ap
hm

ay
be

pa
sse

db
yn

ot
les

st
ha

n
on

eh
alf

of
th

ed
ire

cto
rs.

Th
eb

oa
rd

of
dir

ec
tor

so
ft

he
Co

mp
an

ys
ho

uld
pro

vid
ea

ne
xp

lan
ati

on
to

the
ge

ne
ral

me
eti

ng
in

res
pe

ct
of

an
yq

ua
lif

ied
au

dit
op

ini
on

si
ssu

ed
by

ce
rti

fie
d

pu
bli

ca
cc

ou
nta

nt
on

the
fin

an
cia

ls
tat

em
en

ts
of

the
Co

mp
an

y.
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No
.

Ar
tic

les
be

for
ea

me
nd

me
nt

s
Ar

tic
les

aft
er

am
en

dm
en

ts
Ba

sis
of

am
en

dm
en

t
Im

pa
ct

of
am

en
dm

en
ts

on
sh

ar
eh

old
er

pr
ote

cti
on

10
8.

Ar
tic

le
15

2W
he

re
th

ee
xp

ec
ted

va
lue

of
fix

ed
as

set
sp

ro
po

sed
for

dis
po

sa
l

by
th

eB
oa

rd
,w

he
na

gg
reg

ate
dw

ith
va

lue
of

fix
ed

as
set

sa
lre

ad
yd

isp
os

ed
of

wi
th

in
fou

rm
on

th
sb

efo
re

th
ep

ro
po

sed
dis

po
sa

l,
ex

ce
ed

s3
3%

of
th

e
fix

ed
as

set
sv

alu
es

et
ou

ti
nt

he
lat

est
ba

lan
ce

sh
ee

tr
ec

en
tly

co
ns

ide
red

by
th

eg
en

er
al

me
eti

ng
s,

th
eB

oa
rd

sh
all

no
td

isp
os

eo
fo

rc
on

sen
tt

od
isp

os
e

of
su

ch
fix

ed
as

set
sw

ith
ou

tp
rio

ra
pp

ro
va

lb
yt

he
ge

ne
ra

lm
ee

tin
g.

Th
e

ter
m

“fi
xe

d
as

set
s

dis
po

sa
l”

ref
er

red
to

in
th

is
Ar

tic
le

ref
er

s
to

(am
on

g
oth

er
th

ing
s)

tra
ns

fer
rin

g
ce

rta
in

int
ere

sts
in

as
set

s,
bu

t
no

t
inc

lud
ing

pr
ov

isi
on

of
gu

ar
an

tee
sb

yw
ay

of
fix

ed
as

set
s.

Th
e

va
lid

ity
of

tra
ns

ac
tio

ns
reg

ar
din

g
fix

ed
as

set
s

dis
po

sa
l

by
th

e
Co

mp
an

ys
ha

ll
no

tb
ea

ffe
cte

d
du

et
oa

br
ea

ch
of

th
ef

irs
tp

ar
ag

ra
ph

of
th

is
Ar

tic
le.

W
he

re
th

e
ex

pe
cte

d
va

lue
of

fix
ed

as
set

sp
ro

po
sed

for
dis

po
sa

lb
y

th
e

Bo
ar

d,
wh

en
ag

gr
eg

ate
d

wi
th

va
lue

of
fix

ed
as

set
sa

lre
ad

y
dis

po
sed

of
wi

th
in

fou
rm

on
th

sb
efo

re
th

ep
ro

po
sed

dis
po

sa
l,e

xc
ee

ds
33

%
of

th
ef

ixe
d

as
set

sv
alu

es
et

ou
ti

nt
he

lat
est

ba
lan

ce
sh

ee
tr

ec
en

tly
co

ns
ide

red
by

th
e

ge
ne

ra
lm

ee
tin

gs
,t

he
Bo

ar
d

sh
all

no
td

isp
os

eo
fo

rc
on

sen
tt

od
isp

os
eo

f
su

ch
fix

ed
as

set
sw

ith
ou

tp
rio

ra
pp

ro
va

lb
yt

he
ge

ne
ra

lm
ee

tin
g.

Th
e

ter
m

“fi
xe

d
as

set
s

dis
po

sa
l”

ref
er

red
to

in
th

is
Ar

tic
le

ref
er

s
to

(am
on

g
oth

er
th

ing
s)

tra
ns

fer
rin

g
ce

rta
in

int
ere

sts
in

as
set

s,
bu

t
no

t
inc

lud
ing

pr
ov

isi
on

of
gu

ar
an

tee
sb

yw
ay

of
fix

ed
as

set
s.

Th
e

va
lid

ity
of

tra
ns

ac
tio

ns
reg

ar
din

g
fix

ed
as

set
s

dis
po

sa
l

by
th

e
Co

mp
an

ys
ha

ll
no

tb
ea

ffe
cte

d
du

et
oa

br
ea

ch
of

th
ef

irs
tp

ar
ag

ra
ph

of
th

is
Ar

tic
le.

De
let

ed
,t

he
ser

ial
nu

mb
er

of
ea

ch
ar

tic
le

is
ad

ju
ste

d
ac

co
rd

ing
ly

Or
igi

na
l

Cl
au

se
89

of
the

M
an

da
tor

y
Pr

ov
isi

on
s,

wh
ich

is
no

tr
eq

uir
ed

by
the

cu
rre

nt

rul
es

Th
ea

me
nd

me
nts

are
ma

de
in

ac
co

rda
nc

e
wi

th
the

ch
an

ge
s

in
the

PR
C

reg
ula

tio
ns

,a
nd

the
re

wi
ll

be
no

ma
ter

ial

im
pa

ct
on

the
rig

hts
of

sh
are

ho
lde

rs
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No
.

Ar
tic

les
be

for
ea

me
nd

me
nt

s
Ar

tic
les

aft
er

am
en

dm
en

ts
Ba

sis
of

am
en

dm
en

t
Im

pa
ct

of
am

en
dm

en
ts

on
sh

ar
eh

old
er

pr
ote

cti
on

10
9.

Ar
tic

le
15

4T
he

ch
air

ma
no

ft
he

Bo
ard

sh
all

ex
erc

ise
the

fol
low

ing
fun

cti
on

s
an

dp
ow

ers
:

(1)
to

pre
sid

eo
ve

rg
en

era
lm

ee
tin

gs
an

d
to

co
nv

en
ea

nd
pre

sid
eo

ve
rB

oa
rd

me
eti

ng
so

ft
he

Co
mp

an
y;

(2)
to

pro
cu

re
an

dc
he

ck
the

im
ple

me
nta

tio
no

fr
eso

lut
ion

so
ft

he
Bo

ard
;

(3)
to

sig
no

ns
ha

re
ce

rti
fic

ate
s,

bo
nd

ce
rti

fic
ate

sa
nd

oth
er

sec
uri

tie
si

ssu
ed

by
the

Co
mp

an
y;

(4)
org

an
ize

the
for

mu
lat

ion
of

va
rio

us
rul

es
an

dc
oo

rdi
na

te
op

era
tio

no
ft

he
Bo

ard
;

(5)
to

sig
n

on
im

po
rta

nt
do

cu
me

nts
of

the
Bo

ard
an

d
leg

all
y

bin
din

g
do

cu
me

nts
on

be
ha

lf
of

the
Co

mp
an

y;
(6)

to
ex

erc
ise

the
po

we
rs

an
df

un
cti

on
sa

st
he

leg
al

rep
res

en
tat

ive
;

(7)
to

no
mi

na
te

ca
nd

ida
tes

for
sec

ret
ary

to
the

Bo
ard

,m
em

be
rs

an
dc

ha
irm

an
of

the
sp

ec
ial

ize
dc

om
mi

tte
eu

nd
er

the
Bo

ard
;

(8)
to

lis
ten

to
reg

ula
ro

rp
rov

isi
on

al
wo

rk
rep

ort
so

ft
he

sen
ior

ma
na

ge
me

nt,
an

dp
rov

ide
gu

idi
ng

op
ini

on
to

im
ple

me
nta

tio
no

ft
he

Bo
ard

res
olu

tio
ns

;
(9)

in
ca

se
of

em
erg

en
cy

of
ca

tas
tro

ph
ic

na
tur

al
dis

ast
ers

an
d

oth
er

for
ce

ma
jeu

re,
ex

erc
ise

the
sp

ec
ial

rig
ht

of
dis

po
sal

ov
er

the
Co

mp
an

y’s
aff

air
st

ha
t

is
in

lin
e

wi
th

the
req

uir
em

en
ts

of
law

sa
nd

int
ere

sts
of

the
Co

mp
an

y,
an

d
rep

ort
to

the
Bo

ard
an

dt
he

ge
ne

ral
me

eti
ng

aft
erw

ard
s;

(10
)t

op
erf

orm
the

fun
cti

on
sa

nd
po

we
rs

of
the

Bo
ard

wi
thi

nt
he

ma
nd

ate
of

the
Bo

ard
wh

en
the

Bo
ard

is
no

ti
ns

ess
ion

;a
nd

(11
)

oth
er

fun
cti

on
s

an
d

po
we

rs
au

tho
riz

ed
by

the
law

s,
ad

mi
nis

tra
tiv

e
reg

ula
tio

ns
,d

ep
art

me
nta

lr
ule

s,
the

se
Ar

tic
le

of
As

so
cia

tio
na

nd
co

nfe
rre

db
y

the
Bo

ard
.

Ar
tic

le
10

9T
he

ch
air

ma
no

ft
he

Bo
ard

sh
all

ex
erc

ise
the

fol
low

ing
fun

cti
on

s
an

dp
ow

ers
:

(1)
to

pre
sid

eo
ve

rg
en

era
lm

ee
tin

gs
an

d
to

co
nv

en
ea

nd
pre

sid
eo

ve
rB

oa
rd

me
eti

ng
so

ft
he

Co
mp

an
y;

(2)
to

pro
cu

re
an

dc
he

ck
the

im
ple

me
nta

tio
no

fr
eso

lut
ion

so
ft

he
Bo

ard
;

(3)
to

sig
no

ns
ha

re
ce

rti
fic

ate
s,

bo
nd

ce
rti

fic
ate

sa
nd

oth
er

sec
uri

tie
si

ssu
ed

by
the

Co
mp

an
y;

(4)
org

an
ize

the
for

mu
lat

ion
of

va
rio

us
rul

es
an

dc
oo

rdi
na

te
op

era
tio

no
ft

he
Bo

ard
;

(5)
to

sig
n

on
im

po
rta

nt
do

cu
me

nts
of

the
Bo

ard
an

d
leg

all
y

bin
din

g
do

cu
me

nts
on

be
ha

lf
of

the
Co

mp
an

y;
(6)

to
ex

erc
ise

the
po

we
rs

an
df

un
cti

on
sa

st
he

leg
al

rep
res

en
tat

ive
;

(7)
to

no
mi

na
te

ca
nd

ida
tes

for
sec

ret
ary

to
the

Bo
ard

,m
em

be
rs

an
dc

ha
irm

an
of

the
sp

ec
ial

ize
dc

om
mi

tte
eu

nd
er

the
Bo

ard
;

(8)
to

lis
ten

to
reg

ula
ro

rp
rov

isi
on

al
wo

rk
rep

ort
so

ft
he

sen
ior

ma
na

ge
me

nt,
an

dp
rov

ide
gu

idi
ng

op
ini

on
to

im
ple

me
nta

tio
no

ft
he

Bo
ard

res
olu

tio
ns

;
(9)

in
ca

se
of

em
erg

en
cy

of
ca

tas
tro

ph
ic

na
tur

al
dis

ast
ers

an
d

oth
er

for
ce

ma
jeu

re,
ex

erc
ise

the
sp

ec
ial

rig
ht

of
dis

po
sal

ov
er

the
Co

mp
an

y’s
aff

air
st

ha
t

is
in

lin
e

wi
th

the
req

uir
em

en
ts

of
law

sa
nd

int
ere

sts
of

the
Co

mp
an

y,
an

d
rep

ort
to

the
Bo

ard
an

dt
he

ge
ne

ral
me

eti
ng

aft
erw

ard
s;

(10
)t

op
erf

orm
the

fun
cti

on
sa

nd
po

we
rs

of
the

Bo
ard

wi
thi

nt
he

ma
nd

ate
of

the
Bo

ard
wh

en
the

Bo
ard

is
no

ti
ns

ess
ion

;a
nd

(11
)

oth
er

fun
cti

on
s

an
d

po
we

rs
au

tho
riz

ed
by

the
law

s,
ad

mi
nis

tra
tiv

e
reg

ula
tio

ns
,d

ep
art

me
nta

lr
ule

s,
the

se
Ar

tic
le

of
As

so
cia

tio
na

nd
co

nfe
rre

db
y

the
Bo

ard
.

Cl
au

se
11

2
of

the
Gu

ide
lin

es
for

Ar
tic

les

Th
ed

ele
ted

pa
rt

wa
so

rig
ina

l
Cl

au
se

90
of

the
M

an
da

tor
y

Pr
ov

isi
on

s,
wh

ich
is

no
t

req
uir

ed
by

the
cu

rre
nt

rul
es

Th
ea

me
nd

me
nts

are
ma

de
in

ac
co

rda
nc

e
wi

th
the

ch
an

ge
s

in
the

PR
C

reg
ula

tio
ns

,a
nd

the
re

wi
ll

be
no

ma
ter

ial
im

pa
ct

on
the

rig
hts

of
sh

are
ho

lde
rs
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No
.

Ar
tic

les
be

for
ea

me
nd

me
nt

s
Ar

tic
les

aft
er

am
en

dm
en

ts
Ba

sis
of

am
en

dm
en

t
Im

pa
ct

of
am

en
dm

en
ts

on
sh

ar
eh

old
er

pr
ote

cti
on

11
0.

Ar
tic

le
15

7T
he

no
tic

eo
fe

xtr
ao

rdi
na

ry
Bo

ard
me

eti
ng

sm
ay

be
de

liv
ere

di
n

the
ma

nn
ers

as
set

ou
ti

nA
rti

cle
25

9o
ft

he
Ar

tic
les

of
As

so
cia

tio
n;

the
no

tic
e

pe
rio

ds
ha

ll
be

5d
ay

sp
rio

rt
ot

he
da

te
of

me
eti

ng
.

Di
rec

tor
sw

ho
ha

ve
att

en
de

dt
he

me
eti

ng
wi

ll
be

de
em

ed
to

ha
ve

be
en

iss
ue

d
a

no
tic

e
of

Bo
ard

me
eti

ng
if

he
ha

d
no

tr
ais

ed
an

y
iss

ue
s

of
no

th
av

ing
rec

eiv
ed

su
ch

no
tic

eb
efo

re
or

du
rin

gt
he

Bo
ard

me
eti

ng
.

Th
eb

oa
rd

me
eti

ng
sm

ay
be

he
ld

by
me

an
so

ft
ele

ph
on

ec
on

fer
en

ce
or

oth
er

sim
ila

rc
om

mu
nic

ati
on

se
qu

ipm
en

t.
So

lon
ga

sa
ll

pa
rti

cip
ati

ng
dir

ec
tor

sc
an

he
ar

the
oth

er
dir

ec
tor

s
an

d
co

mm
un

ica
te,

all
su

ch
pa

rti
cip

ati
on

sh
all

co
ns

tit
ute

pre
sen

ce
at

the
me

eti
ng

as
if

tho
se

dir
ec

tor
sw

ere
pre

sen
tin

pe
rso

n.

Ar
tic

le
11

2T
he

no
tic

eo
fe

xtr
ao

rdi
na

ry
Bo

ard
me

eti
ng

sm
ay

be
de

liv
ere

di
n

the
ma

nn
ers

as
set

ou
ti

nA
rti

cle
25

91
74

of
the

Ar
tic

les
of

As
so

cia
tio

n;
the

no
tic

ep
eri

od
sh

all
be

5d
ay

sp
rio

rt
ot

he
da

te
of

me
eti

ng
.

Di
rec

tor
sw

ho
ha

ve
att

en
de

dt
he

me
eti

ng
wi

ll
be

de
em

ed
to

ha
ve

be
en

iss
ue

d
a

no
tic

e
of

Bo
ard

me
eti

ng
if

he
ha

d
no

tr
ais

ed
an

y
iss

ue
s

of
no

th
av

ing
rec

eiv
ed

su
ch

no
tic

eb
efo

re
or

du
rin

gt
he

Bo
ard

me
eti

ng
.

Th
eb

oa
rd

me
eti

ng
sm

ay
be

he
ld

by
me

an
so

ft
ele

ph
on

ec
on

fer
en

ce
or

oth
er

sim
ila

r
co

mm
un

ica
tio

ns
co

mm
un

ica
tio

ns
eq

uip
me

nt.
So

lon
g

as
all

pa
rti

cip
ati

ng
dir

ec
tor

sc
an

he
ar

the
oth

er
dir

ec
tor

sa
nd

co
mm

un
ica

te,
all

su
ch

pa
rti

cip
ati

on
sh

all
co

ns
tit

ute
pre

sen
ce

at
the

me
eti

ng
as

if
tho

se
dir

ec
tor

sw
ere

pre
sen

ti
np

ers
on

.

Cl
au

se
11

6
of

the
Gu

ide
lin

es
for

Ar
tic

les
No

ta
pp

lic
ab

le

11
1.

Ar
tic

le
16

0T
he

Bo
ard

me
eti

ng
sh

all
no

tb
eh

eld
un

les
sm

ore
tha

no
ne

-ha
lf

of
the

dir
ec

tor
sa

re
pre

sen
t.

Un
les

so
the

rw
ise

pro
vid

ed
in

oth
er

art
icl

es
he

rei
n,

res
olu

tio
ns

of
the

Bo
ard

sh
all

be
pa

sse
db

ym
ore

tha
no

ne
ha

lf
of

all
the

dir
ec

tor
s.

As
for

the
vo

tin
g

on
aB

oa
rd

res
olu

tio
n,

ea
ch

dir
ec

tor
sh

all
ha

ve
on

ev
ote

.
W

he
n

th
en

um
be

ro
fv

ote
sc

as
tf

or
an

d
ag

ain
st

a
res

olu
tio

n
eq

ua
ls,

th
e

ch
air

ma
n

of
th

eB
oa

rd
sh

all
ha

ve
ac

as
tin

gv
ote

.

Ar
tic

le
11

5T
he

Bo
ard

me
eti

ng
sh

all
no

tb
eh

eld
un

les
sm

ore
tha

no
ne

-ha
lf

of
the

dir
ec

tor
sa

re
pre

sen
t.

Un
les

so
the

rw
ise

pro
vid

ed
in

oth
er

art
icl

es
he

rei
n,

res
olu

tio
ns

of
the

Bo
ard

sh
all

be
pa

sse
db

ym
ore

tha
no

ne
ha

lf
of

all
the

dir
ec

tor
s.

As
for

the
vo

tin
g

on
aB

oa
rd

res
olu

tio
n,

ea
ch

dir
ec

tor
sh

all
ha

ve
on

ev
ote

.
W

he
n

th
en

um
be

ro
fv

ote
sc

as
tf

or
an

d
ag

ain
st

a
res

olu
tio

n
eq

ua
ls,

th
e

ch
air

ma
n

of
th

eB
oa

rd
sh

all
ha

ve
ac

as
tin

gv
ote

.

Cl
au

se
11

8
of

the
Gu

ide
lin

es
for

Ar
tic

les

Th
ed

ele
ted

pa
rt

wa
so

rig
ina

l
Cl

au
se

93
of

the
M

an
da

tor
y

Pr
ov

isi
on

s,
wh

ich
is

no
t

req
uir

ed
by

the
cu

rre
nt

rul
es

Th
ea

me
nd

me
nts

are
ma

de
in

ac
co

rda
nc

e
wi

th
the

ch
an

ge
s

in
the

PR
C

reg
ula

tio
ns

,a
nd

the
re

wi
ll

be
no

ma
ter

ial
im

pa
ct

on
the

rig
hts

of
sh

are
ho

lde
rs

11
2.

Ar
tic

le
16

6T
he

ex
pe

ns
es

rea
so

na
bly

inc
ur

red
by

dir
ec

tor
sf

or
att

en
din

g
th

e
me

eti
ng

of
Bo

ar
d

sh
all

be
bo

rn
e

by
th

e
Co

mp
an

y.
Su

ch
ex

pe
ns

es
inc

lud
e

th
e

no
n-

loc
al

tra
ns

po
rt

fee
sf

ro
m

th
e

dir
ec

tor
’s

loc
ati

on
to

th
e

me
eti

ng
ve

nu
e

(as
su

mi
ng

th
e

dir
ec

tor
res

ide
sa

ta
loc

ati
on

oth
er

th
an

wh
ere

th
e

me
eti

ng
ve

nu
e

loc
ate

s)
an

d
th

e
ac

co
mm

od
ati

on
du

rin
g

th
e

me
eti

ng
.

Th
ee

xp
en

ses
rea

so
na

bly
inc

ur
red

by
dir

ec
tor

sf
or

att
en

din
gt

he
me

eti
ng

of
Bo

ar
d

sh
all

be
bo

rn
e

by
th

e
Co

mp
an

y.
Su

ch
ex

pe
ns

es
inc

lud
e

th
e

no
n-

loc
al

tra
ns

po
rt

fee
sf

ro
m

th
ed

ire
cto

r’s
loc

ati
on

to
th

em
ee

tin
gv

en
ue

(as
su

mi
ng

th
ed

ire
cto

rr
esi

de
sa

ta
loc

ati
on

oth
er

th
an

wh
ere

th
em

ee
tin

g
ve

nu
el

oc
ate

s)
an

d
th

ea
cc

om
mo

da
tio

n
du

rin
gt

he
me

eti
ng

.
De

let
ed

,t
he

ser
ial

nu
mb

er
of

ea
ch

ar
tic

le
is

ad
ju

ste
d

ac
co

rd
ing

ly

Th
e

cu
rre

nt
rul

es
do

no
t

req
uir

et
ha

tth
ec

on
ten

to
ft

his
art

icl
es

ho
uld

be
sti

pu
lat

ed
in

the
se

Ar
tic

les

Th
ea

me
nd

me
nts

are
ma

de
in

ac
co

rda
nc

e
wi

th
the

ch
an

ge
s

in
the

PR
C

reg
ula

tio
ns

,a
nd

the
re

wi
ll

be
no

ma
ter

ial
im

pa
ct

on
the

rig
hts

of
sh

are
ho

lde
rs
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No
.

Ar
tic

les
be

for
ea

me
nd

me
nt

s
Ar

tic
les

aft
er

am
en

dm
en

ts
Ba

sis
of

am
en

dm
en

t
Im

pa
ct

of
am

en
dm

en
ts

on
sh

ar
eh

old
er

pr
ote

cti
on

11
3.

Ch
ap

ter
11

Se
cre

tar
yt

ot
he

Bo
ar

d

Ar
tic

le
16

7
Th

e
Co

mp
an

y
sh

all
ha

ve
on

e
sec

ret
ar

y
to

th
e

Bo
ar

d.
Th

e
sec

ret
ar

yi
sa

sen
ior

ma
na

ge
me

nt
of

th
eC

om
pa

ny
.T

he
ma

in
du

tie
so

ft
he

sec
ret

ar
yt

ot
he

Bo
ar

d
inc

lud
e:

(1)
en

su
rin

gt
ha

tt
he

do
cu

me
nt

of
th

eB
oa

rd
co

mp
lie

sw
ith

th
er

ele
va

nt
law

sa
nd

reg
ula

tio
ns

;
(2)

en
su

rin
g

th
at

th
e

Co
mp

an
y

ha
sc

om
ple

te
or

ga
niz

ati
on

al
do

cu
me

nt
s

an
d

rec
or

ds
;

(3)
en

su
rin

g
th

at
th

e
Co

mp
an

y
pr

ep
ar

es
an

d
su

bm
its

rep
or

ts
an

d
do

cu
me

nt
sr

eq
uir

ed
by

rel
ev

an
ta

ut
ho

rit
ies

pu
rsu

an
tt

ot
he

law
;

(4)
en

su
rin

gt
ha

tt
he

reg
ist

er
of

sh
ar

eh
old

er
so

ft
he

Co
mp

an
yi

sp
ro

pe
rly

est
ab

lis
he

d,
an

d
th

at
pe

rso
ns

en
tit

led
to

rec
eiv

e
rel

ev
an

tr
ec

or
ds

an
d

do
cu

me
nt

so
ft

he
Co

mp
an

y
ar

eg
ive

n
tim

ely
ac

ce
ss

to
su

ch
rec

or
ds

an
d

do
cu

me
nt

s;
(5)

oth
er

du
tie

ss
tip

ula
ted

by
th

ese
Ar

tic
les

of
As

so
cia

tio
na

nd
th

el
ist

ing
ru

les
of

th
es

toc
k

ex
ch

an
ge

wh
ere

sh
ar

es
of

th
eC

om
pa

ny
ar

el
ist

ed
.

Ch
ap

ter
11

Se
cre

tar
yt

ot
he

Bo
ar

d

Th
eC

om
pa

ny
sh

all
ha

ve
on

es
ec

ret
ar

yt
ot

he
Bo

ar
d.

Th
es

ec
ret

ar
yi

sa
sen

ior
ma

na
ge

me
nt

of
th

eC
om

pa
ny

.T
he

ma
in

du
tie

so
ft

he
sec

ret
ar

yt
o

th
eB

oa
rd

inc
lud

e:
(1)

en
su

rin
gt

ha
tt

he
do

cu
me

nt
of

th
eB

oa
rd

co
mp

lie
sw

ith
th

er
ele

va
nt

law
sa

nd
reg

ula
tio

ns
;

(2)
en

su
rin

g
th

at
th

e
Co

mp
an

y
ha

sc
om

ple
te

or
ga

niz
ati

on
al

do
cu

me
nt

s
an

d
rec

or
ds

;
(3)

en
su

rin
g

th
at

th
e

Co
mp

an
y

pr
ep

ar
es

an
d

su
bm

its
rep

or
ts

an
d

do
cu

me
nt

sr
eq

uir
ed

by
rel

ev
an

ta
ut

ho
rit

ies
pu

rsu
an

tt
ot

he
law

;
(4)

en
su

rin
gt

ha
tt

he
reg

ist
er

of
sh

ar
eh

old
er

so
ft

he
Co

mp
an

yi
sp

ro
pe

rly
est

ab
lis

he
d,

an
d

th
at

pe
rso

ns
en

tit
led

to
rec

eiv
e

rel
ev

an
tr

ec
or

ds
an

d
do

cu
me

nt
so

ft
he

Co
mp

an
y

ar
eg

ive
n

tim
ely

ac
ce

ss
to

su
ch

rec
or

ds
an

d
do

cu
me

nt
s;

(5)
oth

er
du

tie
ss

tip
ula

ted
by

th
ese

Ar
tic

les
of

As
so

cia
tio

na
nd

th
el

ist
ing

ru
les

of
th

es
toc

k
ex

ch
an

ge
wh

ere
sh

ar
es

of
th

eC
om

pa
ny

ar
el

ist
ed

.
Th

es
er

ial
nu

mb
er

of
ea

ch
ar

tic
le

is
ad

ju
ste

da
cc

or
din

gly
du

et
os

tru
ctu

re
ad

ju
stm

en
tt

oA
rti

cle
12

7

De
let

ed
du

e
to

str
uc

tur
e

ad
jus

tm
en

t
Th

e
lev

el
of

pro
tec

tio
n

for
sh

are
ho

lde
rs

wi
ll

no
t

be
co

mp
rom

ise
dd

ue
to

str
uc

tur
e

ad
jus

tm
en

t

11
4.

Ar
tic

le
16

8D
ire

cto
rs

or
oth

er
sen

ior
ma

na
ge

me
nt

ma
yc

on
cu

rre
nt

ly
ac

ta
s

th
es

ec
ret

ar
yt

ot
he

Bo
ar

d.
No

ac
co

un
tan

t(s
)o

ft
he

ac
co

un
tin

gf
irm

th
at

is
ap

po
int

ed
by

th
eC

om
pa

ny
ma

y
co

nc
ur

ren
tly

ac
ta

ss
ec

ret
ar

y
to

th
e

Bo
ar

d.

W
he

re
th

eo
ffi

ce
of

th
es

ec
ret

ar
yt

ot
he

Bo
ar

d
is

he
ld

co
nc

ur
ren

tly
by

a
dir

ec
tor

,f
or

an
ac

tw
hic

h
is

req
uir

ed
to

be
ma

de
by

a
dir

ec
tor

an
d

th
e

sec
ret

ar
yt

ot
he

Bo
ar

ds
ep

ar
ate

ly,
th

ep
er

so
nw

ho
co

nc
ur

ren
tly

ho
lds

th
e

off
ice

so
fd

ire
cto

ra
nd

sec
ret

ar
yt

ot
he

Bo
ar

ds
ha

lln
ot

pe
rfo

rm
th

ea
ct

in
du

al
ca

pa
cit

y.

Di
rec

tor
s

or
oth

er
sen

ior
ma

na
ge

me
nt

ma
y

co
nc

ur
ren

tly
ac

t
as

th
e

sec
ret

ar
y

to
th

eB
oa

rd
.N

o
ac

co
un

tan
t(s

)o
ft

he
ac

co
un

tin
g

fir
m

th
at

is
ap

po
int

ed
by

th
e

Co
mp

an
y

ma
y

co
nc

ur
ren

tly
ac

ta
s

sec
ret

ar
y

to
th

e
Bo

ar
d.

W
he

re
th

eo
ffi

ce
of

th
es

ec
ret

ar
yt

ot
he

Bo
ar

d
is

he
ld

co
nc

ur
ren

tly
by

a
dir

ec
tor

,f
or

an
ac

tw
hic

h
is

req
uir

ed
to

be
ma

de
by

a
dir

ec
tor

an
d

th
e

sec
ret

ar
yt

ot
he

Bo
ar

ds
ep

ar
ate

ly,
th

ep
er

so
nw

ho
co

nc
ur

ren
tly

ho
lds

th
e

off
ice

so
fd

ire
cto

ra
nd

sec
ret

ar
yt

ot
he

Bo
ar

ds
ha

lln
ot

pe
rfo

rm
th

ea
ct

in
du

al
ca

pa
cit

y.
De

let
ed

,t
he

ser
ial

nu
mb

er
of

ea
ch

ar
tic

le
is

ad
ju

ste
d

ac
co

rd
ing

ly

Or
igi

na
l

Cl
au

se
98

of
the

M
an

da
tor

y
Pr

ov
isi

on
s,

wh
ich

is
no

tr
eq

uir
ed

by
the

cu
rre

nt
rul

es

Th
ea

me
nd

me
nts

are
ma

de
in

ac
co

rda
nc

e
wi

th
the

ch
an

ge
s

in
the

PR
C

reg
ula

tio
ns

,a
nd

the
re

wi
ll

be
no

ma
ter

ial
im

pa
ct

on
the

rig
hts

of
sh

are
ho

lde
rs
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No
.

Ar
tic

les
be

for
ea

me
nd

me
nt

s
Ar

tic
les

aft
er

am
en

dm
en

ts
Ba

sis
of

am
en

dm
en

t
Im

pa
ct

of
am

en
dm

en
ts

on
sh

ar
eh

old
er

pr
ote

cti
on

11
5.

Ch
ap

ter
12

Ge
ne

ra
lM

an
ag

er
an

d
Ot

he
rS

en
ior

M
an

ag
em

en
tO

ffi
ce

rs

Ar
tic

le
16

9
Th

e
Co

mp
an

y
sh

all
ha

ve
a

tea
m

of
ma

na
ge

rs,
wh

o
un

de
rt

he
ste

eri
ng

of
the

Bo
ard

im
ple

me
nts

the
de

cis
ion

so
ft

he
Bo

ard
an

ds
up

erv
ise

st
he

Co
mp

an
y’s

da
ily

wo
rk

op
era

tio
ns

.A
ge

ne
ral

-m
an

ag
er

res
po

ns
ibi

lit
y

sy
ste

m
sh

all
be

run
wi

thi
nt

he
tea

m
of

ma
na

ge
rs.

Th
e

Co
mp

an
y

sh
all

ha
ve

on
e

ge
ne

ral
ma

na
ge

ra
nd

sev
era

ld
ep

uty
ge

ne
ral

ma
na

ge
rs

to
ass

ist
the

ge
ne

ral
ma

na
ge

r,
an

d
als

o
on

e
pe

rso
n-i

n-c
ha

rge
of

fin
an

ce
.T

he
ge

ne
ral

ma
na

ge
r,

de
pu

ty
ge

ne
ral

ma
na

ge
rs

an
dp

ers
on

-in
-ch

arg
e

of
fin

an
ce

sh
all

be
ap

po
int

ed
an

dd
ism

iss
ed

by
the

Bo
ard

.

Th
e

ge
ne

ral
ma

na
ge

r,
de

pu
ty

ge
ne

ral
ma

na
ge

r,
ch

ief
fin

an
cia

lo
ffi

ce
ra

nd
sec

ret
ary

to
the

Bo
ard

are
sen

ior
ma

na
ge

me
nt

off
ice

rs
of

the
Co

mp
an

y.

An
yp

ers
on

wh
oh

av
eo

the
ra

dm
ini

str
ati

ve
du

tie
s,

oth
er

tha
na

cti
ng

as
dir

ec
tor

or
su

pe
rvi

so
r,

in
an

en
tit

y
of

co
ntr

oll
ing

sh
are

ho
lde

ro
ft

he
Co

mp
an

y
is

no
t

all
ow

ed
to

ac
ta

ss
en

ior
ma

na
ge

me
nt

off
ice

rs
of

the
Co

mp
an

y.

Th
es

en
ior

ma
na

ge
me

nt
of

the
Co

mp
an

yo
nly

rec
eiv

ed
rem

un
era

tio
nf

rom
the

Co
mp

an
y,

an
dn

or
em

un
era

tio
ns

ha
llb

ep
aid

by
the

co
ntr

oll
ing

sh
are

ho
lde

ro
n

be
ha

lf
of

the
Co

mp
an

y.

Se
nio

rm
an

ag
em

en
to

ffi
ce

rs
wh

oh
av

eb
rea

ch
ed

th
el

aw
s,

ad
mi

nis
tra

tiv
e

reg
ula

tio
ns

,d
ep

ar
tm

en
tal

ru
les

or
req

uir
em

en
ts

of
th

ese
Ar

tic
les

of
As

so
cia

tio
ni

nt
he

co
ur

se
of

pe
rfo

rm
ing

th
eir

du
tie

sa
nd

th
eC

om
pa

ny
ha

s
inc

ur
red

los
ses

as
ac

on
seq

ue
nc

e,
su

ch
sen
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or

ize
,i

n
th

en
am

eo
ft

he
Co

mp
an

y,
ce

rti
fie

d
pu

bli
ca

cc
ou

nt
an

ts
an

d
pr

ac
tic

ing
au

dit
or

st
oc

on
du

ct
ar

e-e
xa

mi
na

tio
n;

(54
)p

rop
os

ec
on

ve
nin

go
fe

xtr
ao

rdi
na

ry
ge

ne
ral

me
eti

ng
an

dt
oc

on
ve

ne
an

d
pre

sid
eo

ve
rg

en
era

lm
ee

tin
gs

wh
en

the
Bo

ard
fai

ls
to

pe
rfo

rm
su

ch
du

tie
sa

s
pre

scr
ibe

db
yt

he
Co

mp
an

yL
aw

;
(65

)s
ub

mi
tp

rop
os

als
to

the
ge

ne
ral

me
eti

ng
s;

(76
)c

on
du

ct
rev

iew
on

reg
ula

rr
ep

ort
so

ft
he

Co
mp

an
yp

rep
are

db
yt

he
Bo

ard
an

dp
rov

ide
rev

iew
op

ini
on

si
nw

rit
ing

;
(87

)r
ep

res
en

tt
he

Co
mp

an
yi

nb
rin

gin
gl

eg
al

ac
tio

na
ga

ins
tt

he
dir

ec
tor

sa
nd

sen
ior

ma
na

ge
me

nt
in

ac
co

rda
nc

ew
ith

the
Co

mp
an

yL
aw

;
(98

)c
on

du
ct

inv
est

iga
tio

ns
up

on
dis

co
ve

ry
of

ab
no

rm
ali

ty
in

the
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sin
ess

op
era

tio
n

an
d

en
ga

ge
pro

fes
sio

na
lf

irm
ss

uc
h

as
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co
un

tin
g

fir
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an
d

law
fir

ms
to
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ist

its
wo

rk
wh

ere
ne

ce
ssa

ry.
Th

e
co

st
sh

all
be

bo
rne

by
the

Co
mp

an
y;

(10
9)

an
y
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er

du
tie

s
as
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ibe
d
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the

Ar
tic

les
of
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so

cia
tio

n
of

the
Co

mp
an

y.
Su

pe
rv

iso
rs

sh
all

att
en

d
me

eti
ng

so
ft

he
Bo

ar
d.
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au

se
14

5
of

the
Gu

ide
lin

es
for

Ar
tic

les

Th
ed

ele
ted

pa
rt

wa
so

rig
ina

l
Cl

au
se

10
8

of
the

M
an

da
tor

y
Pr

ov
isi

on
s,

wh
ich

is
no

t
req

uir
ed

by
the

cu
rre

nt
rul

es

Th
ea

me
nd

me
nts

are
ma

de
in

ac
co

rda
nc

e
wi

th
the

ch
an

ge
s

in
the

PR
C

reg
ula

tio
ns

,a
nd

the
re

wi
ll

be
no

ma
ter

ial
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pa
ct

on
the

rig
hts
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sh

are
ho

lde
rs
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Ar
tic

les
be

for
ea

me
nd

me
nt

s
Ar

tic
les

aft
er

am
en

dm
en

ts
Ba

sis
of

am
en

dm
en

t
Im

pa
ct

of
am

en
dm

en
ts

on
sh

ar
eh

old
er

pr
ote

cti
on

13
0.

Ar
tic

le
18

6T
he

me
eti

ng
of

ab
oa

rd
of

su
pe

rvi
so

rs
sh

all
be

he
ld

at
lea

st
on

ce
ev

ery
six

mo
nth

s,
wh

ich
sh

all
be

co
nv

en
ed

an
d

pr
esi

de
ov

er
by

th
e

ch
air

ma
no

ft
he

bo
ar

do
fs

up
er

vis
or

s.A
su

pe
rvi

so
rm

ay
pro

po
se

to
co

nv
en

e
an

ex
tra

ord
ina

ry
me

eti
ng

of
the

bo
ard

of
su

pe
rvi

so
rs.

W
he

re
th

e
ch

air
ma

n
of

th
e

bo
ar

d
of

su
pe

rv
iso

rs
is

inc
ap

ab
le

of
pe

rfo
rm

ing
or

fai
ls

to
pe

rfo
rm

his
du

tie
s,

as
up

er
vis

or
ele

cte
db

yn
ot

les
s

th
an

ha
lf

of
th

es
up

er
vis

or
ss

ha
llc

on
ve

ne
an

dp
res

ide
ov

er
th

em
ee

tin
go

f
th

eb
oa

rd
of

su
pe

rv
iso

rs.

Ar
tic

le
14

1T
he

me
eti

ng
of

ab
oa

rd
of

su
pe

rvi
so

rs
sh

all
be

he
ld

at
lea

st
on

ce
ev

ery
six

mo
nth

s,
wh

ich
sh

all
be

co
nv

en
ed

an
d

pr
esi

de
ov

er
by

th
e

ch
air

ma
no

ft
he

bo
ar

do
fs

up
er

vis
or

s.A
su

pe
rvi

so
rm

ay
pro

po
se

to
co

nv
en

e
an

ex
tra

ord
ina

ry
me

eti
ng

of
the

bo
ard

of
su

pe
rvi

so
rs.

Re
so

lut
ion

so
ft

he
bo

ar
do

fs
up

er
vis

or
ss

ha
llb

ep
as

sed
by

mo
re

th
an

ha
lf

of
th

e
su

pe
rv

iso
rs.

W
he

re
th

e
ch

air
ma

n
of

th
e

bo
ar

d
of

su
pe

rv
iso

rs
is

inc
ap

ab
le

of
pe

rfo
rm

ing
or

fai
ls

to
pe

rfo
rm

his
du

tie
s,

as
up

er
vis

or
ele

cte
d

by
no

tl
ess

th
an

ha
lf

of
th

es
up

er
vis

or
ss

ha
llc

on
ve

ne
an

dp
res

ide
ov

er
th

e
me

eti
ng

of
th

eb
oa

rd
of

su
pe

rv
iso

rs.

Cl
au

se
14

6
of

the
Gu

ide
lin

es
for

Ar
tic

les

Th
ed

ele
ted

pa
rt

wa
so

rig
ina

l
Cl

au
se

10
7

of
the

M
an

da
tor

y
Pr

ov
isi

on
s,

wh
ich

is
no

t
req

uir
ed

by
the

cu
rre

nt
rul

es

Th
ea

me
nd

me
nts

are
ma

de
in

ac
co

rda
nc

e
wi

th
the

ch
an

ge
s

in
the

PR
C

reg
ula

tio
ns

,a
nd

the
re

wi
ll

be
no

ma
ter

ial
im

pa
ct

on
the

rig
hts

of
sh

are
ho

lde
rs

13
1.

Ar
tic

le
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7T
he

bo
ard
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su

pe
rvi

so
rs

sh
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lat
et

he
wo

rki
ng

rul
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bo
ard

of
su

pe
rvi

so
rs
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er
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en
su
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wo

rki
ng
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an
dt

he
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kin
go

f
sci

en
tif

ic
de

cis
ion

s.
Th

e
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nv
en

ing
an

d
vo

tin
g

pro
ce

du
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pu

lat
ed
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the

wo
rki

ng
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bo

ard
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su
pe

rvi
so
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pe
nd

ed
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les
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llb

e
dra

fte
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he

bo
ard

of
su

pe
rvi

so
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pp
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the
ge

ne
ral

me
eti

ng
.
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tic

le
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he

bo
ard

of
su

pe
rvi

so
rs

sh
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lat
et

he
wo
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ng

rul
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for
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su

pe
rvi

so
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wh
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od
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ssi
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d
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tin

g
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ed
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he
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do
fs

up
er
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or
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er

to
en

su
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ng
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en

cy
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dt
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go
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fic
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Th
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ve
nin
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nd
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tin
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roc

ed
ure

s
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ed
in

the
wo

rki
ng

rul
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the

bo
ard

of
su

pe
rvi

so
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pe

nd
ed
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se
Ar

tic
les

)s
ha

ll
be
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fte

d
by

the
bo

ard
of

su
pe

rvi
so

rs
an

d
ap

pro
ve

d
by

the
ge

ne
ral

me
eti

ng
.
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au

se
14

7
of

the
Gu

ide
lin

es
for

Ar
tic

les
No

ta
pp

lic
ab

le

13
2.

Ar
tic

le
18

8A
me

eti
ng

of
th

eb
oa

rd
of

su
pe

rv
iso

rs
sh

all
no

tb
ec

on
du

cte
d

un
les

si
ti

sa
tte

nd
ed

by
mo

re
th

an
ha

lf
of

th
es

up
er

vis
or

s.
Vo

tin
ga

tt
he

me
eti

ng
of

th
eb

oa
rd

of
su

pe
rv

iso
rs

sh
all

be
ca

rr
ied

ou
tb

yd
isc

los
ed

ba
llo

t
an

d
ea

ch
su

pe
rv

iso
r

sh
all

ha
ve

on
e

vo
te.

A
su

pe
rv

iso
r

sh
all

att
en

d
me

eti
ng

so
ft

he
bo

ar
d

of
su

pe
rv

iso
rs

in
pe

rso
n,

or
ap

po
int

in
wr

iti
ng

an
oth

er
su

pe
rv

iso
rt

oa
tte

nd
th

em
ee

tin
go

nh
is

be
ha

lf
du

rin
gh

is
ab

sen
ce

wi
th

ca
us

e.
Th

ep
ro

xy
for

m
sh

all
sp

ec
ify

th
ee

xte
nt

of
au

th
or

iza
tio

n.

Re
so

lut
ion

sa
tt

he
me

eti
ng

of
th

eb
oa

rd
of

su
pe

rv
iso

rs
sh

all
be

pa
sse

db
y

no
tl

ess
th

an
tw

o-t
hir

ds
of

th
es

up
er

vis
or

s’
vo

tes
.

A
me

eti
ng

of
th

eb
oa

rd
of

su
pe

rv
iso

rs
sh

all
no

tb
ec

on
du

cte
d

un
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si
ti

s
att

en
de

db
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or
et

ha
nh

alf
of

th
es

up
er

vis
or

s.
Vo

tin
ga

tt
he

me
eti

ng
of

th
e

bo
ar

d
of

su
pe

rv
iso

rs
sh

all
be

ca
rr

ied
ou

tb
y

dis
clo

sed
ba

llo
ta

nd
ea

ch
su

pe
rv

iso
rs

ha
ll

ha
ve

on
ev

ote
.A

su
pe

rv
iso

rs
ha

ll
att

en
d

me
eti

ng
so

ft
he

bo
ar

d
of

su
pe

rv
iso

rs
in

pe
rso

n,
or

ap
po

int
in

wr
iti

ng
an

oth
er

su
pe

rv
iso

r
to

att
en

d
th

em
ee

tin
g

on
his

be
ha

lf
du

rin
g

his
ab

sen
ce

wi
th

ca
us

e.
Th

e
pr

ox
yf

or
m

sh
all

sp
ec

ify
th

ee
xte

nt
of

au
th

or
iza

tio
n.

Re
so

lut
ion

sa
tt

he
me

eti
ng

of
th

eb
oa

rd
of

su
pe

rv
iso

rs
sh

all
be

pa
sse

db
y

no
tl

ess
th

an
tw

o-t
hir

ds
of

th
es

up
er

vis
or

s’
vo

tes
.

De
let

ed
,t

he
ser

ial
nu

mb
er

of
ea

ch
ar

tic
le

is
ad

ju
ste

d
ac

co
rd

ing
ly

Or
igi

na
l

Cl
au

se
6

of
the

Op
ini

on
Re

ga
rdi

ng
the

Su
pp

lem
en

tal
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en
dm

en
ts

to
the

Ar
tic

les
of

As
so

cia
tio

n,
wh

ich
is

no
tr

eq
uir

ed
by

the
cu

rre
nt

rul
es

Th
ea

me
nd

me
nts

are
ma

de
in

ac
co

rda
nc

e
wi

th
the

ch
an

ge
s

in
the

PR
C

reg
ula

tio
ns

,a
nd

the
re
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ll

be
no

ma
ter
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im
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ct
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hts
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ho
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No
.

Ar
tic

les
be

for
ea

me
nd

me
nt

s
Ar

tic
les

aft
er

am
en

dm
en

ts
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sis
of

am
en

dm
en

t
Im

pa
ct

of
am

en
dm

en
ts

on
sh

ar
eh

old
er

pr
ote

cti
on

13
3.

Ar
tic

le
19

0A
no

tic
eo

ft
he

reg
ula

rm
ee

tin
go

ft
he

bo
ar

do
fs

up
er

vis
or

st
o

all
su

pe
rv

iso
rs

sh
all

be
giv

en
in

wr
iti

ng
10

da
ys

pr
ior

to
th

ec
on

ve
nin

go
f

su
ch

me
eti

ng
.

A
no

tic
et

oa
me

eti
ng

of
the

bo
ard

of
su

pe
rvi

so
rs

sh
all

inc
lud

et
he

fol
low

ing

co
nte

nts
:

(1)
da

te,
ve

nu
e,

an
dd

ura
tio

no
ft

he
me

eti
ng

;

(2)
rea

so
ns

an
di

ssu
es

of
dis

cu
ssi

on
;

(3)
da

te
of

iss
ua

nc
eo

fn
oti

ce
.

Ar
tic

le
14

4A
no

tic
eo

ft
he

reg
ula

rm
ee

tin
go

ft
he

bo
ar

do
fs

up
er

vis
or

st
o

all
su

pe
rv

iso
rs

sh
all

be
giv

en
in

wr
iti

ng
10

da
ys

pr
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to
th

ec
on

ve
nin

go
f

su
ch

me
eti

ng
.

A
no

tic
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oa
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ng

of
the

bo
ard
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su

pe
rvi

so
rs

sh
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lud

et
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ing

co
nte

nts
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(1)
da

te,
ve

nu
e,

an
dd

ura
tio

no
ft

he
me

eti
ng

;

(2)
rea

so
ns

an
di

ssu
es

of
dis

cu
ssi

on
;

(3)
da

te
of

iss
ua

nc
eo

fn
oti

ce
.

Cl
au

se
14

9
of

the
Gu

ide
lin

es

for
Ar

tic
les

Th
ea

me
nd

me
nts
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ma

de
in
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co

rda
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e
wi

th
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ch
an

ge
s

in
the
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C
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ula

tio
ns
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nd

the
re

wi
ll

be
no

ma
ter
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im
pa
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the
rig

hts
of

sh
are

ho
lde

rs
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4.

Ar
tic

le
19

1T
he

rea
so

na
ble

ex
pe

ns
es

inc
ur

red
by

th
eb

oa
rd

of
su

pe
rv

iso
rs

in
th

e
en

ga
ge

me
nt

of
pr

ofe
ssi

on
als

su
ch

as
law

ye
rs,

ce
rti

fie
d

pu
bli

c
ac

co
un

tan
ts,

pr
ac

tic
ing

au
dit

or
s,

etc
.,t

op
er

for
m

its
du

tie
ss

ha
llb

eb
or

ne
by

th
eC

om
pa

ny
.

Th
e

rea
so

na
ble

ex
pe

ns
es

inc
ur

red
by

th
e

bo
ar

d
of

su
pe

rv
iso

rs
in

th
e

en
ga

ge
me

nt
of

pr
ofe

ssi
on

als
su

ch
as

law
ye

rs,
ce

rti
fie

dp
ub

lic
ac

co
un

tan
ts,

pr
ac

tic
ing

au
dit

or
s,

etc
.,

to
pe

rfo
rm

its
du

tie
s

sh
all

be
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rn
e

by
th

e
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mp
an

y.

De
let

ed
,t

he
ser

ial
nu
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er

of
ea

ch
ar

tic
le

is
ad

ju
ste

d
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co
rd

ing
ly

Or
igi

na
l

Cl
au

se
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0
of

the

M
an

da
tor

y
Pr

ov
isi

on
s,

wh
ich

is
no

tr
eq

uir
ed

by
the

cu
rre

nt

rul
es

Th
ea

me
nd

me
nts

are
ma

de
in

ac
co

rda
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e
wi

th
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ch
an

ge
s

in
the

PR
C

reg
ula

tio
ns

,a
nd

the
re

wi
ll
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ma
ter
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the
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hts
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sh
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rs
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Ar

tic
le
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an
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er
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ble
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pe
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pe
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g
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ng

s
of
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e

bo
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d
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su
pe

rv
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rs.
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ch
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pe
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es
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lud
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os
ts

for
tra

ns
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rta
tio

nt
ot

he
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nu
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ft
he

me
eti

ng
(if

no
t

th
e

reg
ion

wh
ere

su
pe

rv
iso

rs
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e
sta

tio
ne

d)
an

d
me

al
an

d
ac

co
mm

od
ati

on
ex

pe
ns

es.

Th
eC

om
pa
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sh

all
be

ar
th

er
ea

so
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ble
ex

pe
ns

es
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ur
red

by
su

pe
rv

iso
rs

in
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en
din

g
me

eti
ng

so
ft

he
bo
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d

of
su

pe
rv

iso
rs.

Su
ch

ex
pe

ns
es

ma
y

inc
lud

ec
os

ts
for

tra
ns

po
rta

tio
n

to
th

ev
en

ue
of

th
em

ee
tin

g
(if

no
tt

he
reg

ion
wh

ere
su

pe
rv

iso
rs

ar
e

sta
tio

ne
d)

an
d

me
al

an
d

ac
co

mm
od

ati
on

ex
pe

ns
es.

De
let

ed
,t

he
ser
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er

of
ea

ch
ar

tic
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is
ad

ju
ste

d
ac
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ing
ly

Th
e
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no
t
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to
ft

his
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be
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the
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Ar
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les

Th
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nts
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ma

de
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e
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th
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in
the
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C
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im
ple

me
nt

ati
on

of
su

ch
pu

nis
hm

en
to

rd
ep

riv
ati

on
;
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fic

ati
on

s.
De

let
ed

,t
he

ser
ial

nu
mb

er
of

ea
ch

ar
tic

le
is

ad
ju

ste
d

ac
co

rd
ing

ly

Or
igi

na
l

Cl
au

se
11

3
of

the
M

an
da

tor
y

Pr
ov

isi
on

s,
wh

ich
is

no
tr

eq
uir

ed
by

the
cu

rre
nt

rul
es

Th
ea

me
nd

me
nts

are
ma

de
in

ac
co

rda
nc

e
wi

th
the

ch
an

ge
s

in
the

PR
C

reg
ula

tio
ns

,a
nd

the
re

wi
ll

be
no

ma
ter

ial
im

pa
ct

on
the

rig
hts

of
sh

are
ho

lde
rs

APPENDIX I PROPOSED AMENDMENTS
TO THE ARTICLES OF ASSOCIATION

– I-82 –



No
.

Ar
tic

les
be

for
ea

me
nd

me
nt

s
Ar

tic
les

aft
er

am
en

dm
en

ts
Ba

sis
of

am
en

dm
en

t
Im

pa
ct

of
am

en
dm

en
ts

on
sh

ar
eh

old
er

pr
ote

cti
on

14
0.

Ar
tic

le
19

7I
na

dd
iti

on
to

th
eo

bli
ga

tio
ns

im
po

sed
by

law
s,

ad
mi

nis
tra

tiv
e

reg
ula

tio
ns

or
lis

tin
gr

ule
so

ft
he

sto
ck

ex
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ta
cc

ou
nt

ing
fir

m
to

fil
la

ny
va

ca
nc

yo
ft

he
po

sit
ion

of
th

e
ac

co
un

tin
gf

irm
,o

rt
od

ism
iss

an
ac

co
un

tin
gf

irm
be

for
et

he
ex

pir
yo

fi
ts

ter
m

of
off

ice
,s

uc
h

ma
tte

rs
sh

all
be

de
alt

wi
th

th
ef

oll
ow

ing
pr

ov
isi

on
s:

(1)
Be

for
e

dis
pa

tch
of

th
e

ge
ne

ra
lm

ee
tin

g
no

tic
e,

th
e

pr
op

os
al

on
th

e
ap

po
int

me
nt
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liv

ere
d

to
th

ea
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ou
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ing
fir

m
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be
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po
int

ed
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lea

ve
its

off
ice

or
alr

ea
dy
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ire
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nt

he
rel

ev
an
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ina
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ial

ye
ar.

Le
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eh
ere

in
sh

all
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lud
ed

ism
iss

al,
res

ign
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an

dr
eti

rem
en

tf
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an
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un

tin
gf

irm
.

(2)
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th
ea

cc
ou

nt
ing

fir
m

to
lea

ve
its

off
ice

ma
ke

sa
ny

sta
tem

en
tin

wr
iti

ng
an

d
req

uir
es

th
e

sta
tem

en
t

to
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inf
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me
d

to
sh

ar
eh

old
er

s
by

th
e

Co
mp

an
y,

un
les

sb
ein

g
too

lat
e

for
th

e
rec

eip
to

fs
uc

h
sta

tem
en

t,
th

e
Co

mp
an

ys
ha

ll
tak

et
he

fol
low

ing
me

as
ur

es:
1.

M
ak

ing
ins

tru
cti

on
so

n
th

e
no

tic
e

to
th

e
res

olu
tio

n
th

at
th

e
lea

vin
g
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un
tin
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irm
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ad
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h
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tat

em
en
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an

d

Th
ea

pp
oin
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en

t,
dis

mi
ssa
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rr
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ing
fro

m
th

er
e-a

pp
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en
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n
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co
un

tin
g

fir
m
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th

e
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mp
an

y
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cid
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th
e
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er
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ee
tin

g
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d
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or
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y
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th
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un
de
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he
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ate
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un
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th
er
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d.

W
he
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it
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en
de

d
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en
er
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me

eti
ng
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ap

po
int
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en

ta
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ou
nt

ing
fir

m
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ny
va
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ft

he
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of
th

e
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co
un

tin
gf

irm
,o
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od
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an
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co
un

tin
gf

irm
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he
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pir
yo
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m

of
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ice
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h

ma
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sh
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de
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th
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ov
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s:

(1)
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e
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tch
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th
e
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ne

ra
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ee
tin

g
no

tic
e,

th
e

pr
op

os
al

on
th

e
ap

po
int

me
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d
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th
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fir

m
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nt
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ar.
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av
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lud
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gf

irm
.
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fir
m
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e

sta
tem
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me
d

to
sh

ar
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e
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an
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g
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e
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e
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eip
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e
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ys
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ing
me
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es:
1.

M
ak
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tru
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n
th

e
no

tic
e

to
th

e
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olu
tio

n
th
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e
lea
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g
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h
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d
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the
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in

ac
co

rda
nc

e
wi
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an

ge
s
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the
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C

reg
ula

tio
ns

,a
nd

the
re

wi
ll

be
no

ma
ter

ial
im

pa
ct

on
the

rig
hts

of
sh

are
ho

lde
rs

APPENDIX I PROPOSED AMENDMENTS
TO THE ARTICLES OF ASSOCIATION

– I-99 –



No
.

Ar
tic
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en
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t
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old
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h
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en
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st
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an
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xt
ot

he
no

tic
es
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ll

be
sen

tt
o

sh
ar

eh
old

er
sw

ith
th

em
ea

ns
set

for
th

in
th

ese
Ar

tic
les

of
As

so
cia

tio
n.

(3)
If

th
eC

om
pa

ny
fai

ls
to

de
liv

er
su

ch
sta

tem
en

tm
ad

eb
yt

he
rel

ev
an

t
ac

co
un

tin
gf

irm
in

ac
co

rd
an

ce
wi

th
th

ep
ro

vis
ion

si
np

ar
ag

ra
ph

(2)
of

th
is

ar
tic

le,
th

ea
cc

ou
nt

ing
fir

m
co

nc
er

ne
d

ma
y

req
uir

et
he

sta
tem

en
tt

o
be

rea
d

ou
ta

tt
he

ge
ne

ra
lm

ee
tin

ga
nd

ma
ke

fu
rth

er
co

mp
lai

nt
s.

(4)
Th

e
ac

co
un

tin
g

fir
m

to
lea

ve
is

en
tit

led
to

att
en

d
th

e
fol

low
ing

me
eti

ng
s:

1.
th

eg
en

er
al

me
eti

ng
at

wh
ich

its
ter

m
of

off
ice

sh
all

ex
pir

e;
2.

th
e

ge
ne

ra
lm

ee
tin

g
at

wh
ich

its
dis

mi
ssa

ls
ha

ll
be

to
fil

lf
or

th
e

co
rre

sp
on

din
gv

ac
an

cy
;a

nd
3.

th
eg

en
er

al
me

eti
ng

co
nv

en
ed

for
th

er
esi

gn
ati

on
th

at
it

pr
op

os
es.

Th
e

ac
co

un
tin

g
fir

m
to

lea
ve

is
en

tit
led

to
rec

eiv
e

all
no

tic
es

or
oth

er
inf

or
ma

tio
n

rel
ate

d
to

th
e

ab
ov

e
me

eti
ng

s,
an

d
to

sp
ea

k
at

th
e

afo
rem

en
tio

ne
dm

ee
tin

gs
on

ma
tte

rs
rel

ate
dt

oi
ta

st
he

for
me

ra
cc

ou
nt

ing
fir

m
of

th
eC

om
pa

ny
.

2.
Co

pie
so

fs
uc

h
as

tat
em

en
ta

st
he

an
ne

xt
ot

he
no

tic
es

ha
ll

be
sen

tt
o

sh
ar

eh
old

er
sw

ith
th

em
ea

ns
set

for
th

in
th

ese
Ar

tic
les

of
As

so
cia

tio
n.

(3)
If

th
eC

om
pa

ny
fai

ls
to

de
liv

er
su

ch
sta

tem
en

tm
ad

eb
yt

he
rel

ev
an

t
ac

co
un

tin
gf

irm
in

ac
co

rd
an

ce
wi

th
th

ep
ro

vis
ion

si
np

ar
ag

ra
ph

(2)
of

th
is

ar
tic

le,
th

ea
cc

ou
nt

ing
fir

m
co

nc
er

ne
d

ma
y

req
uir

et
he

sta
tem

en
tt

o
be

rea
d

ou
ta

tt
he

ge
ne

ra
lm

ee
tin

ga
nd

ma
ke

fu
rth

er
co

mp
lai

nt
s.

(4)
Th

e
ac

co
un

tin
g

fir
m

to
lea

ve
is

en
tit

led
to

att
en

d
th

e
fol

low
ing

me
eti

ng
s:

1.
th

eg
en

er
al

me
eti

ng
at

wh
ich

its
ter

m
of

off
ice

sh
all

ex
pir

e;
2.

th
e

ge
ne

ra
lm

ee
tin

g
at

wh
ich

its
dis

mi
ssa

ls
ha

ll
be

to
fil

lf
or

th
e

co
rre

sp
on

din
gv

ac
an

cy
;a

nd
3.

th
eg

en
er

al
me

eti
ng

co
nv

en
ed

for
th

er
esi

gn
ati

on
th

at
it

pr
op

os
es.

Th
e

ac
co

un
tin

g
fir

m
to

lea
ve

is
en

tit
led

to
rec

eiv
e

all
no

tic
es

or
oth

er
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or
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tio
n

rel
ate

d
to

th
e

ab
ov

e
me

eti
ng

s,
an

d
to

sp
ea

k
at

th
e

afo
rem

en
tio

ne
dm

ee
tin

gs
on

ma
tte

rs
rel

ate
dt

oi
ta

st
he

for
me

ra
cc

ou
nt

ing
fir

m
of

th
eC

om
pa

ny
.

De
let

ed
,t

he
ser

ial
nu

mb
er

of
ea

ch
ar

tic
le

is
ad
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d
ac
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rd

ing
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7.

Ar
tic

le
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9
W

he
re

the
Co
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an

y
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mi
sse

s
or

do
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no
t
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pp

oin
t

an
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co
un

tin
g

fir
m,

it
sh

all
no

tif
y
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un

tin
g

fir
m

15
da
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in
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va

nc
e.

Th
e
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un
tin

gf
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en
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to
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ge

ne
ral
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un
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ne
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of
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an
y.

W
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un
tin
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irm
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res
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,
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sh
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ex
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ne
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me
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wh

eth
er
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the
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an
y.

(1)
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ing
fir

m
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y
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ign
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m
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th
ro

ug
h

th
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eo

f
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ign
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tic
ei

n
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ng
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th

el
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al
ad
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h
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ra
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res
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.
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y
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fir
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fir
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ne

ral
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pro
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res
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,
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lar
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the
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y.
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Th
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ou
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fir

m
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y
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fro
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po
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th
ro

ug
h

th
ep
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f
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tic
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n
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h
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ra
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res
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Co
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ese
nt

ed
.
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No
.

Ar
tic
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for
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me
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me
nt

s
Ar

tic
les

aft
er

am
en

dm
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sis
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t
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er
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(2)
W
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up
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th
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eip
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h
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n
wr
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gr
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tic
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liv
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e
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e
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th
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iti
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d
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e
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e
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ain

s
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ov
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en
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ne

di
np
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ag

ra
ph

(1)
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of
th

is
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le
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tem
(2)
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ra
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oo
fA
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eC
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nd

pla
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s
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su
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en
t
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e
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mp
an

y
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cti
on
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sh
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old
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als
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ch
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f
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n
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o
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e
a
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t
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l
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th
e
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y
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e
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dr
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d
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e
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er
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ist
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un

de
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he
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o
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d
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g
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t
su

ch
inf
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tio
n

at
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e
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mp
an

y
we
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ite
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ite
sp
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ed
by
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ft
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wh
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e
Co
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y’s
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ist
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.
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e
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g
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m’
s

res
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no
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ed
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rig
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au
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the

M
an
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tor

y
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ov
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no

t
req
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nt
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es

Th
ea

me
nd

me
nts
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de
in
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rda
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e
wi

th
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an

ge
s

in
the
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C
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tio
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,a
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wi
ll
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pa
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the

rig
hts

of
sh
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ho

lde
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1.
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ctu
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en

t,
th

e
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d
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le
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0
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th
e

Co
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an
y

ne
ed

s
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red
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e
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ere
d
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pit
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a
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lan
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ou
ld
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.
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eC
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pa
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all
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y

th
ec
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th
in
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da
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,a

nd
pu

bli
sh

an
an
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un
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nt
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th
en

ew
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ap
er
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ith
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30

da
ys

,f
ro

m
th

ed
ate

of
pa

ssi
ng

th
er

eso
lut

ion
for
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tio
n

of
ca

pit
al
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th

eC
om

pa
ny

.A
cre

dit
or

ma
y,

wi
th

in
30

da
ys

aft
er

rec
eip

to
ft

he
no

tic
eo

r,i
nt

he
ca

se
of

fai
lur

et
or

ec
eiv

e
su

ch
no

tic
e,
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th

in
45

da
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m

th
ed

ate
of

an
no

un
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me
nt

,r
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uir
et

he
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mp
an
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ay

its
de

bt
so

rt
op

ro
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et
he
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rre

sp
on

din
gg

ua
ra

nt
ee

for
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ch
de
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.

Th
er

ed
uc

ed
reg

ist
ere

d
ca

pit
al

of
th

eC
om

pa
ny

ma
yn

ot
be

les
st

ha
n

th
e

sta
tu

tor
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m.
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au
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7
of

the
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ide
lin

es
for

Ar
tic

les
Th

e
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el
of
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tio
n
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lde
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t
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e

ad
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t
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No
.

Ar
tic

les
be

for
ea

me
nd

me
nt

s
Ar

tic
les

aft
er

am
en

dm
en

ts
Ba

sis
of

am
en

dm
en

t
Im

pa
ct

of
am

en
dm

en
ts

on
sh

ar
eh

old
er

pr
ote

cti
on

18
2.

Se
cti

on
2D

iss
olu

tio
n

an
d

Li
qu

ida
tio

n

Ar
tic

le
24

4
Th

e
Co

mp
an

y
sh

all
be

dis
so

lve
d

un
de

r
an

y
of

the
fol

low
ing

cir
cu

ms
tan

ce
s:

(1)
Th

et
erm

of
op

era
tio

ne
xp

ire
s;

(2)
Th

eg
en

era
lm

ee
tin

gd
ec

ide
st

od
iss

olv
ei

t;
(3)

It
is

ne
ce

ssa
ry

to
be

dis
so

lve
dd

ue
to

me
rge

ro
rd

em
erg

er
of

the
Co

mp
an

y;
(4)

Th
e

Co
mp

an
y

is
de

cla
red

ba
nk

ru
pt

ac
co

rd
ing

to
th

e
law

for
be

ing
un

ab
le

to
pa

yi
ts

du
ed

eb
ts;

(5)
Its

bu
sin

ess
lic

en
se

is
ca

nc
ele

d
or

it
is

ord
ere

d
to

clo
se

do
wn

or
to

be
dis

so
lve

da
cc

ord
ing

to
the

law
;o

r
(6)

Th
eC

om
pa

ny
ha

sg
rea

td
iff

icu
lti

es
in

op
era

tio
no

rm
an

ag
em

en
ta

nd
ca

nn
ot

be
so

lve
db

ya
ny

oth
er

me
an

s,
so

tha
tt

he
int

ere
sts

of
the

sh
are

ho
lde

rs
wi

ll
be

su
bje

ct
to

he
av

y
los

si
fi

tc
on

tin
ue

st
o

ex
ist

.T
he

sh
are

ho
lde

rs
wh

o
ho

ld
ten

pe
rce

nt
or

mo
re

of
the

vo
tin

g
rig

hts
of

all
the

sh
are

ho
lde

rs
of

the
Co

mp
an

y
ma

yp
lea

dt
he

pe
op

le’
sc

ou
rt

to
dis

so
lve

the
Co

mp
an

y;
(7)

An
y

of
the

ma
tte

rs
for

dis
so

lut
ion

as
sti

pu
lat

ed
in

the
se

Ar
tic

les
of
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so

cia
tio

na
pp

ea
rs.
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the

cir
cu

ms
tan

ce
s

of
ite

m
(1)

me
nti

on
ed

in
the

fir
st

pa
rag

rap
h

of
thi

s
Ar

tic
le,

the
Co

mp
an

ym
ay

co
nti

nu
et

os
urv

ive
by

am
en

din
gt

he
se

Ar
tic

les
of
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so

cia
tio

n.
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the

se
Ar

tic
les

of
As

so
cia

tio
na

re
am

en
de

da
cc

ord
ing

to
the

pro
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so

ft
he

pre
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din
g

pa
rag

rap
h,

su
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am
en
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en

tm
us

tb
e

ap
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ve
d

by
a

res
olu

tio
n

pa
sse

d
by

no
tl

ess
tha

n
tw

o-t
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ds
of

the
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tin
g
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hts

he
ld

by
sh

are
ho

lde
rs
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en

din
gt

he
ge

ne
ral

me
eti

ng
.
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n

an
d

Li
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tio

n
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le
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Co
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an
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ll

be
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so
lve

dd
ue

to
an
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fu

nd
er

an
yo

ft
he

fol
low

ing
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so
ns

cir
cu

ms
tan

ce
s:

(1)
Th

et
erm

of
op

era
tio

ne
xp

ire
s;

(2)
Th

eg
en

era
lm

ee
tin

gd
ec

ide
st

od
iss

olv
ei

t;
(3)

It
is

ne
ce

ssa
ry

to
be

dis
so

lve
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ue
to

me
rge

ro
rd

em
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er
of

the
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mp
an

y;
(4)

Th
e

Co
mp

an
y

is
de

cla
red

ba
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ru
pt
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rd
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e
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be
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ele
d
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d
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be
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lve
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the
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;o
r
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he
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mp
an

y
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s
gre

at
dif

fic
ult
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tio
n
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ge
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an
d
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so
lve
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er
me

an
s,

so
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tt
he
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the
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are
ho

lde
rs
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llb

es
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tto

he
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yl
os

si
fi

tc
on

tin
ue

st
oe

xis
t.T

he
sh

are
ho

lde
rs

wh
oh

old
ten

pe
rce

nt
or

mo
re

of
the

vo
tin

gr
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ts
of

all
the

sh
are

ho
lde

rs
of

the
Co

mp
an

y
ma
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lea

dt
he

pe
op

le’
sc

ou
rt

to
dis

so
lve

the
Co

mp
an

y;
(76
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ny

of
the

ma
tte

rs
for

dis
so

lut
ion

as
sti

pu
lat

ed
in

the
se

Ar
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les
of

As
so

cia
tio

na
pp

ea
rs.

In
the

cir
cu

ms
tan

ce
s

of
ite

m
(1)

me
nti

on
ed

in
the

fir
st

pa
rag

rap
h

of
thi

s
Ar

tic
le,

the
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an
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ay

co
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nu
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os
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by

am
en

din
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he
se

Ar
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les
of
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so
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tio

n.
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se
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of
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so
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the

pro
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din
g
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h,
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en
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us
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e
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d
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a
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n
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sse

d
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ess
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n
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o-t
hir
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the
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tin
g
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hts

he
ld
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sh
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ho

lde
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en

din
gt

he
ge

ne
ral

me
eti

ng
.

Cl
au

se
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nd
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se
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f

the
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es
for

Ar
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les

Ap
pe

nd
ix

III
to

the
Ho

ng
Ko

ng
Li

sti
ng

Ru
les

Th
ed

ele
ted

pa
rt

wa
so

rig
ina

l
Cl

au
se

15
3a

nd
Cl

au
se

15
4o

f
the

M
an

da
tor

y
Pr

ov
isi

on
s,

wh
ich

is
no

tr
eq

uir
ed

by
the

cu
rre

nt
rul

es

Th
ea

me
nd

me
nts

are
ma

de
in

ac
co

rda
nc

e
wi

th
the

ch
an

ge
s

in
the

PR
C

reg
ula

tio
ns

,a
nd

the
re

wi
ll

be
no

ma
ter

ial
im

pa
ct

on
the

rig
hts

of
sh

are
ho

lde
rs
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No
.

Ar
tic

les
be

for
ea

me
nd

me
nt

s
Ar

tic
les

aft
er

am
en

dm
en

ts
Ba

sis
of

am
en

dm
en

t
Im

pa
ct

of
am

en
dm

en
ts

on
sh

ar
eh

old
er

pr
ote

cti
on

18
3.

Ar
tic

le
24

5W
he

re
the

Co
mp

an
y

is
dis

so
lve

d
ac

co
rdi

ng
to

the
pro

vis
ion

so
f

Ar
tic

le
24

4
(1)

,(
2),

(5)
,(

6)
or

(7)
of

the
se

Ar
tic

les
of

As
so

cia
tio

n,
a

liq
uid

ati
on

co
mm

itt
ee

sh
all

be
for

me
dw

ith
in

15
da

ys
as

of
the

oc
cu

rre
nc

eo
f

the
ca

us
es

of
dis

so
lut

ion
,to

ca
rry

ou
ta

liq
uid

ati
on

.T
he

liq
uid

ati
on

co
mm

itt
ee

sh
all

co
mp

ris
et

he
dir

ec
tor

so
ra

ny
oth

er
pe

op
le

as
de

ter
mi

ne
db

yt
he

ge
ne

ral
me

eti
ng

.W
he

re
no

liq
uid

ati
on

gro
up

is
for

me
d

wi
thi

n
the

tim
e

lim
it,

the
cre

dit
ors

ma
yp

lea
dt

he
pe

op
le’

sc
ou

rt
to

de
sig

na
te

rel
ev

an
tp

ers
on

st
of

orm
a

liq
uid

ati
on

gro
up

.

W
he

re
th

eC
om

pa
ny

is
dis

so
lve

da
cc

or
din

gt
ot

he
pr

ov
isi

on
so

fA
rti

cle
24

4
(4)

of
th

ese
Ar

tic
les

of
As

so
cia

tio
n,

th
ep

eo
ple

’s
co

ur
ts

ha
ll,

in
ac

co
rd

an
ce

wi
th

rel
ev

an
tl

aw
s,

ar
ra

ng
ef

or
th

es
ha

reh
old

er
s,

rel
ev

an
ta

ut
ho

rit
ies

an
d

rel
ev

an
tp

ro
fes

sio
na

ls
to

est
ab

lis
h

a
liq

uid
ati

on
co

mm
itt

ee
to

ca
rr

y
ou

t
liq

uid
ati

on
.

Ar
tic

le
16

3W
he

re
the

Co
mp

an
y

is
dis

so
lve

d
ac

co
rdi

ng
to

the
pro

vis
ion

so
f

Ar
tic

le
24

41
62

(1)
,(

2),
(4)

,(5
),o

r(
6)

or
(7)

of
the

se
Ar

tic
les

of
As

so
cia

tio
n,

al
iqu

ida
tio

nc
om

mi
tte

es
ha

ll
be

for
me

dw
ith

in
15

da
ys

as
of

the
oc

cu
rre

nc
e

of
the

ca
us

es
of

dis
so

lut
ion

,t
o

ca
rry

ou
t

a
liq

uid
ati

on
.T

he
liq

uid
ati

on
co

mm
itt

ee
sh

all
co

mp
ris

et
he

dir
ec

tor
so

ra
ny

oth
er

pe
op

le
as

de
ter

mi
ne

db
y

the
ge

ne
ral

me
eti

ng
.W

he
re

no
liq

uid
ati

on
gro

up
is

for
me

d
wi

thi
n

the
tim

e
lim

it,
the

cre
dit

ors
ma

yp
lea

dt
he

pe
op

le’
sc

ou
rt

to
de

sig
na

te
rel

ev
an

tp
ers

on
s

to
for

m
al

iqu
ida

tio
ng

rou
p.

W
he

re
th

eC
om

pa
ny

is
dis

so
lve

da
cc

or
din

gt
ot

he
pr

ov
isi

on
so

fA
rti

cle
24

4
(4)

of
th

ese
Ar

tic
les

of
As

so
cia

tio
n,

th
ep

eo
ple

’s
co

ur
ts

ha
ll,

in
ac

co
rd

an
ce

wi
th

rel
ev

an
tl

aw
s,

ar
ra

ng
ef

or
th

es
ha

reh
old

er
s,

rel
ev

an
ta

ut
ho

rit
ies

an
d

rel
ev

an
tp

ro
fes

sio
na

ls
to

est
ab

lis
h

a
liq

uid
ati

on
co

mm
itt

ee
to

ca
rr

y
ou

t
liq

uid
ati

on
.

Cl
au

se
18

1
of

the
Gu

ide
lin

es
for

Ar
tic

les

Th
ed

ele
ted

pa
rt

wa
so

rig
ina

l
Cl

au
se

15
4

of
the

M
an

da
tor

y
Pr

ov
isi

on
s,

wh
ich

is
no

t
req

uir
ed

by
the

cu
rre

nt
rul

es

Th
ea

me
nd

me
nts

are
ma

de
in

ac
co

rda
nc

e
wi

th
the

ch
an

ge
s

in
the

PR
C

reg
ula

tio
ns

,a
nd

the
re

wi
ll

be
no

ma
ter

ial
im

pa
ct

on
the

rig
hts

of
sh

are
ho

lde
rs

18
4.

Ar
tic

le
24

6
If

th
e

Bo
ar

d
de

cid
es

th
at

th
e

Co
mp

an
y

sh
all

be
liq

uid
ate

d
(ex

ce
pt

for
th

el
iqu

ida
tio

n
as

a
res

ult
of

th
eC

om
pa

ny
’s

de
cla

ra
tio

n
of

ba
nk

ru
pt

cy
),t

he
no

tic
eo

ft
he

sh
ar

eh
old

er
s’

ge
ne

ra
lm

ee
tin

gc
on

ve
ne

df
or

su
ch

pu
rp

os
es

ha
ll

inc
lud

ea
sta

tem
en

tt
o

th
ee

ffe
ct

th
at

th
eB

oa
rd

ha
s

ma
de

fu
ll

inq
uir

yi
nt

ot
he

po
sit

ion
of

th
eC

om
pa

ny
an

dt
ha

tt
he

Bo
ar

di
s

of
th

eo
pin

ion
th

at
th

eC
om

pa
ny

ca
np

ay
its

de
bt

si
nf

ull
wi

th
in

12
mo

nt
hs

aft
er

th
ec

om
me

nc
em

en
to

ft
he

liq
uid

ati
on

.

Th
ef

un
cti

on
sa

nd
po

we
rs

of
th

eB
oa

rd
sh

all
ter

mi
na

te
im

me
dia

tel
ya

fte
r

th
es

ha
reh

old
er

s’
ge

ne
ra

lm
ee

tin
gh

as
pa

sse
d

th
er

eso
lut

ion
to

ca
rr

yo
ut

liq
uid

ati
on

.

Th
el

iqu
ida

tio
n

co
mm

itt
ee

sh
all

tak
ei

ns
tru

cti
on

sf
ro

m
th

es
ha

reh
old

er
s’

ge
ne

ra
lm

ee
tin

g
an

d
sh

all
ma

ke
a

rep
or

tt
o

th
e

sh
ar

eh
old

er
s’

ge
ne

ra
l

me
eti

ng
on

th
ec

om
mi

tte
e’s

inc
om

ea
nd

ex
pe

nd
itu

re
as

we
lla

st
he

bu
sin

ess
of

th
eC

om
pa

ny
an

d
th

ep
ro

gr
ess

of
th

el
iqu

ida
tio

n
at

lea
st

an
nu

all
y.

It
sh

all
ma

ke
af

ina
lr

ep
or

tt
ot

he
sh

ar
eh

old
er

s’
ge

ne
ra

lm
ee

tin
gw

he
n

th
e

liq
uid

ati
on

is
co

mp
let

ed
.

If
th

eB
oa

rd
de

cid
es

th
at

th
eC

om
pa

ny
sh

all
be

liq
uid

ate
d(

ex
ce

pt
for

th
e

liq
uid

ati
on

as
ar

esu
lt

of
th

eC
om

pa
ny

’s
de

cla
ra

tio
n

of
ba

nk
ru

pt
cy

),
th

e
no

tic
e

of
th

e
sh

ar
eh

old
er

s’
ge

ne
ra

lm
ee

tin
g

co
nv

en
ed

for
su

ch
pu

rp
os

e
sh

all
inc

lud
ea

sta
tem

en
tt

ot
he

eff
ec

tt
ha

tt
he

Bo
ar

dh
as

ma
de

fu
lli

nq
uir

y
int

ot
he

po
sit

ion
of

th
eC

om
pa

ny
an

dt
ha

tt
he

Bo
ar

di
so

ft
he

op
ini

on
th

at
th

e
Co

mp
an

y
ca

n
pa

y
its

de
bt

s
in

fu
ll

wi
th

in
12

mo
nt

hs
aft

er
th

e
co

mm
en

ce
me

nt
of

th
el

iqu
ida

tio
n.

Th
ef

un
cti

on
sa

nd
po

we
rs

of
th

eB
oa

rd
sh

all
ter

mi
na

te
im

me
dia

tel
ya

fte
r

th
es

ha
reh

old
er

s’
ge

ne
ra

lm
ee

tin
gh

as
pa

sse
d

th
er

eso
lut

ion
to

ca
rr

yo
ut

liq
uid

ati
on

.

Th
el

iqu
ida

tio
n

co
mm

itt
ee

sh
all

tak
ei

ns
tru

cti
on

sf
ro

m
th

es
ha

reh
old

er
s’

ge
ne

ra
lm

ee
tin

g
an

d
sh

all
ma

ke
a

rep
or

tt
o

th
e

sh
ar

eh
old

er
s’

ge
ne

ra
l

me
eti

ng
on

th
ec

om
mi

tte
e’s

inc
om

ea
nd

ex
pe

nd
itu

re
as

we
lla

st
he

bu
sin

ess
of

th
eC

om
pa

ny
an

d
th

ep
ro

gr
ess

of
th

el
iqu

ida
tio

n
at

lea
st

an
nu

all
y.

It
sh

all
ma

ke
af

ina
lr

ep
or

tt
ot

he
sh

ar
eh

old
er

s’
ge

ne
ra

lm
ee

tin
gw

he
n

th
e

liq
uid

ati
on

is
co

mp
let

ed
.

De
let

ed
,t

he
ser

ial
nu

mb
er

of
ea

ch
ar

tic
le

is
ad

ju
ste

d
ac

co
rd

ing
ly

Or
igi

na
l

Cl
au

se
15

5
of

the
M

an
da

tor
y

Pr
ov

isi
on

s,
wh

ich
is

no
tr

eq
uir

ed
by

the
cu

rre
nt

rul
es

Th
ea

me
nd

me
nts

are
ma

de
in

ac
co

rda
nc

e
wi

th
the

ch
an

ge
s

in
the

PR
C

reg
ula

tio
ns

,a
nd

the
re

wi
ll

be
no

ma
ter

ial
im

pa
ct

on
the

rig
hts

of
sh

are
ho

lde
rs
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No
.

Ar
tic

les
be

for
ea

me
nd

me
nt

s
Ar

tic
les

aft
er

am
en

dm
en

ts
Ba

sis
of

am
en

dm
en

t
Im

pa
ct

of
am

en
dm

en
ts

on
sh

ar
eh

old
er

pr
ote

cti
on

18
5.

Ar
tic

le
25

0
In

ca
se

of
liq

uid
ati

on
up

on
dis

so
lut

ion
,i

f
the

liq
uid

ati
on

co
mm

itt
ee

no
tic

es
tha

tt
he

pro
pe

rti
es

of
the

Co
mp

an
y

is
ins

uff
ici

en
tf

or
cle

ari
ng

off
the

de
bts

aft
er

liq
uid

ati
ng

the
pro

pe
rti

es
of

the
Co

mp
an

y
an

d
pre

pa
rin

g
ba

lan
ce

sh
ee

ts
an

d
ch

ec
kli

sts
of

pro
pe

rti
es,

it
sh

all
im

me
dia

tel
y

ap
ply

to
the

pe
op

le’
sc

ou
rt

to
de

cla
re

ba
nk

rup
tcy

.

On
ce

the
pe

op
le’

s
co

urt
de

cla
res

the
ba

nk
rup

tcy
of

the
Co

mp
an

y,
the

liq
uid

ati
on

co
mm

itt
ee

sh
all

ha
nd

ov
er

the
liq

uid
ati

on
ma

tte
rs

to
the

pe
op

le’
s

co
urt

.

If
the

Co
mp

an
yi

sd
ec

lar
ed

ba
nk

rup
ti

na
cc

ord
an

ce
wi

th
the

law
s,

liq
uid

ati
on

sh
all

be
im

ple
me

nte
dp

urs
ua

nt
to

the
law

so
nc

orp
ora

te
wi

nd
ing

up
.

Ar
tic

le
16

7
In

ca
se

of
liq

uid
ati

on
up

on
dis

so
lut

ion
,I

f
the

liq
uid

ati
on

co
mm

itt
ee

no
tic

es
tha

tt
he

pro
pe

rti
es

of
the

Co
mp

an
y

is
ins

uff
ici

en
tf

or
cle

ari
ng

off
the

de
bts

aft
er

liq
uid

ati
ng

the
pro

pe
rti

es
of

the
Co

mp
an

y
an

d
pre

pa
rin

g
ba

lan
ce

sh
ee

ts
an

d
ch

ec
kli

sts
of

pro
pe

rti
es,

it
sh

all
im

me
dia

tel
y

ap
ply

to
the

pe
op

le’
sc

ou
rt

to
de

cla
re

ba
nk

rup
tcy

.

On
ce

the
pe

op
le’

s
co

urt
de

cla
res

the
ba

nk
rup

tcy
of

the
Co

mp
an

y,
the

liq
uid

ati
on

co
mm

itt
ee

sh
all

ha
nd

ov
er

the
liq

uid
ati

on
ma

tte
rs

to
the

pe
op

le’
s

co
urt

.

If
the

Co
mp

an
yi

sd
ec

lar
ed

ba
nk

rup
ti

na
cc

ord
an

ce
wi

th
the

law
s,

liq
uid

ati
on

sh
all

be
im

ple
me

nte
dp

urs
ua

nt
to

the
law

so
nc

orp
ora

te
wi

nd
ing

up
.

Cl
au

se
18

5a
nd

Cl
au

se
18

8o
f

the
Gu

ide
lin

es
for

Ar
tic

les

Th
ed

ele
ted

pa
rt

wa
so

rig
ina

l
Cl

au
se

15
9

of
the

M
an

da
tor

y
Pr

ov
isi

on
s,

wh
ich

is
no

t
req

uir
ed

by
the

cu
rre

nt
rul

es

Th
ea

me
nd

me
nts

are
ma

de
in

ac
co

rda
nc

e
wi

th
the

ch
an

ge
s

in
the

PR
C

reg
ula

tio
ns

,a
nd

the
re

wi
ll

be
no

ma
ter

ial
im

pa
ct

on
the

rig
hts

of
sh

are
ho

lde
rs

18
6.

Ar
tic

le
25

1
Fo

llo
wi

ng
the

co
mp

let
ion

of
liq

uid
ati

on
,

the
liq

uid
ati

on
co

mm
itt

ee
sh

all
for

mu
lat

ea
liq

uid
ati

on
rep

ort
,a

rev
en

ue
an

d
ex

pe
nd

itu
re

sta
tem

en
ta

nd
fin

an
cia

la
cc

ou
nt

si
nr

esp
ec

to
ft

he
liq

uid
ati

on
pe

rio
da

nd
,

aft
er

ve
rif

ica
tio

nt
he

reo
fb

ya
ce

rti
fie

dp
ub

lic
ac

co
un

tan
ti

nC
hin

a,
su

bm
it

the
sam

e
to

the
sh

are
ho

lde
rs’

ge
ne

ral
me

eti
ng

or
the

pe
op

le’
s

co
urt

for
co

nfi
rm

ati
on

.A
nd

wi
th

in
30

da
ys

fro
m

th
e

da
te

of
th

e
sh

ar
eh

old
er

s’
ge

ne
ra

lm
ee

tin
g’s

or
th

e
pe

op
le’

s
co

ur
t’s

co
nf

irm
ati

on
,t

he
Co

mp
an

y
sh

ou
ld

su
bm

it
th

ea
for

em
en

tio
ne

d
do

cu
me

nt
st

ot
he

Co
mp

an
yr

eg
ist

rat
ion

au
tho

rit
yt

oa
pp

ly
for

co
mp

an
yd

e-r
eg

ist
rat

ion
,a

nd
an

no
un

ce
the

Co
mp

an
y’s

ter
mi

na
tio

n.

Ar
tic

le
16

8
Fo

llo
wi

ng
the

co
mp

let
ion

of
liq

uid
ati

on
,

the
liq

uid
ati

on
co

mm
itt

ee
sh

all
for

mu
lat

ea
liq

uid
ati

on
rep

ort
,a

rev
en

ue
an

d
ex

pe
nd

itu
re

sta
tem

en
ta

nd
fin

an
cia

la
cc

ou
nt

si
nr

esp
ec

to
ft

he
liq

uid
ati

on
pe

rio
da

nd
,

aft
er

ve
rif

ica
tio

nt
he

reo
fb

ya
ce

rti
fie

dp
ub

lic
ac

co
un

tan
ti

nC
hin

a,
su

bm
it

the
sam

e
to

the
sh

are
ho

lde
rs’

ge
ne

ral
me

eti
ng

or
the

pe
op

le’
s

co
urt

for
co

nfi
rm

ati
on

.A
nd

wi
th

in
30

da
ys

fro
m

th
e

da
te

of
th

e
sh

ar
eh

old
er

s’
ge

ne
ra

lm
ee

tin
g’s

or
th

e
pe

op
le’

s
co

ur
t’s

co
nf

irm
ati

on
,t

he
Co

mp
an

y
sh

ou
ld

su
bm

it
th

ea
for

em
en

tio
ne

dd
oc

um
en

ts,
an

ds
ub

mi
tt

ot
he

Co
mp

an
y

reg
ist

rat
ion

au
tho

rit
yt

oa
pp

ly
for

co
mp

an
yd

e-r
eg

ist
rat

ion
,a

nd
an

no
un

ce
the

Co
mp

an
y’s

ter
mi

na
tio

n.

Cl
au

se
18

6
of

the
Gu

ide
lin

es
for

Ar
tic

les

Th
ed

ele
ted

pa
rt

wa
so

rig
ina

l
Cl

au
se

16
0

of
the

M
an

da
tor

y
Pr

ov
isi

on
s,

wh
ich

is
no

t
req

uir
ed

by
the

cu
rre

nt
rul

es

Th
ea

me
nd

me
nts

are
ma

de
in

ac
co

rda
nc

e
wi

th
the

ch
an

ge
s

in
the

PR
C

reg
ula

tio
ns

,a
nd

the
re

wi
ll

be
no

ma
ter

ial
im

pa
ct

on
the

rig
hts

of
sh

are
ho

lde
rs

18
7.

Ch
ap

ter
18

Am
en

dm
en

tt
oA

rti
cle

so
fA

sso
cia

tio
n

Ar
tic

le
25

3
Th

e
Co

mp
an

y
ma

y
am

en
d

its
Ar

tic
les

of
As

so
cia

tio
n

in
ac

co
rd

an
ce

wi
th

th
el

aw
,a

dm
ini

str
ati

ve
reg

ula
tio

ns
an

dt
he

se
Ar

tic
les

of
As

so
cia

tio
n.

Ch
ap

ter
18

Am
en

dm
en

tt
oA

rti
cle

so
fA

sso
cia

tio
n

Th
eC

om
pa

ny
ma

ya
me

nd
its

Ar
tic

les
of

As
so

cia
tio

n
in

ac
co

rd
an

ce
wi

th
th

el
aw

,a
dm

ini
str

ati
ve

reg
ula

tio
ns

an
d

th
ese

Ar
tic

les
of

As
so

cia
tio

n.
De

let
ed

,t
he

ser
ial

nu
mb

er
of

ea
ch

ar
tic

le
is

ad
ju

ste
d

ac
co

rd
ing

ly

Or
igi

na
l

Cl
au

se
16

1
of

the
M

an
da

tor
y

Pr
ov

isi
on

s,
wh

ich
is

no
tr

eq
uir

ed
by

the
cu

rre
nt

rul
es

Th
ea

me
nd

me
nts

are
ma

de
in

ac
co

rda
nc

e
wi

th
the

ch
an

ge
s

in
the

PR
C

reg
ula

tio
ns

,a
nd

the
re

wi
ll

be
no

ma
ter

ial
im

pa
ct

on
the

rig
hts

of
sh

are
ho

lde
rs

APPENDIX I PROPOSED AMENDMENTS
TO THE ARTICLES OF ASSOCIATION

– I-106 –



No
.

Ar
tic

les
be

for
ea

me
nd

me
nt

s
Ar

tic
les

aft
er

am
en

dm
en

ts
Ba

sis
of

am
en

dm
en

t
Im

pa
ct

of
am

en
dm

en
ts

on
sh

ar
eh

old
er

pr
ote

cti
on

18
8.

Ar
tic

le
25

4
In

an
y

on
e

of
the

fol
low

ing
cir

cu
ms

tan
ce

s,
the

Co
mp

an
y

sh
all

am
en

di
ts

Ar
tic

les
of

As
so

cia
tio

n:

(1)
Af

ter
am

en
dm

en
to

ft
he

Co
mp

an
yL

aw
or

rel
ev

an
tl

aw
so

ra
dm

ini
str

ati
ve

reg
ula

tio
ns

,t
he

co
nte

nts
of

the
Ar

tic
les

of
As

so
cia

tio
n

co
nfl

ict
wi

th
the

am
en

de
dl

aw
so

ra
dm

ini
str

ati
ve

reg
ula

tio
ns

;
(2)

Th
ec

irc
um

sta
nc

es
of

the
Co

mp
an

y
ha

ve
ch

an
ge

d
so

tha
tt

he
y

are
no

ti
n

lin
ew

ith
the

co
nte

nts
of

the
Ar

tic
les

of
As

so
cia

tio
n;

or
(3)

Th
es

ha
reh

old
ers

’g
en

era
lm

ee
tin

gd
ec

ide
st

ha
tt

he
Ar

tic
le

of
As

so
cia

tio
n

sh
ou

ld
be

am
en

de
d.

Ch
ap

ter
10

Am
en

dm
en

tt
oA

rti
cle

so
fA

sso
cia

tio
n

Ar
tic

le
17

0
In

an
y

on
e

of
the

fol
low

ing
cir

cu
ms

tan
ce

s,
the

Co
mp

an
y

sh
all

am
en

di
ts

Ar
tic

les
of

As
so

cia
tio

n:

(1)
Af

ter
am

en
dm

en
to

ft
he

Co
mp

an
yL

aw
or

rel
ev

an
tl

aw
so

ra
dm

ini
str

ati
ve

reg
ula

tio
ns

,t
he

co
nte

nts
of

the
Ar

tic
les

of
As

so
cia

tio
n

co
nfl

ict
wi

th
the

am
en

de
dl

aw
so

ra
dm

ini
str

ati
ve

reg
ula

tio
ns

;
(2)

Th
ec

irc
um

sta
nc

es
of

the
Co

mp
an

y
ha

ve
ch

an
ge

d
so

tha
tt

he
y

are
no

ti
n

lin
ew

ith
the

co
nte

nts
of

the
Ar

tic
les

of
As

so
cia

tio
n;

or
(3)

Th
es

ha
reh

old
ers

’g
en

era
lm

ee
tin

gd
ec

ide
st

ha
tt

he
Ar

tic
le

of
As

so
cia

tio
n

sh
ou

ld
be

am
en

de
d.

Cl
au

se
18

9
of

the
Gu

ide
lin

es
for

Ar
tic

les
No

ta
pp

lic
ab

le

18
9.

Ar
tic

le
25

7A
me

nd
me

nt
st

ot
he

Ar
tic

les
of

As
so

cia
tio

n
wh

ich
inv

olv
et

he
co

nt
en

to
ft

he
M

an
da

tor
yP

ro
vis

ion
ss

ha
llb

ec
om

ee
ffe

cti
ve

up
on

ap
pr

ov
al

by
th

ec
om

pa
ny

ex
am

ina
tio

na
nd

ap
pr

ov
al

de
pa

rtm
en

ta
ut

ho
riz

ed
by

th
e

St
ate

Co
un

cil
an

dt
he

St
ate

Co
un

cil
Se

cu
rit

ies
Co

mm
iss

ion
.I

ft
he

re
is

an
y

ch
an

ge
to

th
er

eg
ist

ere
dp

ar
tic

ula
rs

of
th

eC
om

pa
ny

,s
uc

hc
ha

ng
es

ha
llb

e
reg

ist
ere

d
in

ac
co

rd
an

ce
wi

th
law

.

Am
en

dm
en

ts
to

th
eA

rti
cle

so
fA

sso
cia

tio
nw

hic
hi

nv
olv

et
he

co
nt

en
to

ft
he

M
an

da
tor

y
Pr

ov
isi

on
s

sh
all

be
co

me
eff

ec
tiv

e
up

on
ap

pr
ov

al
by

th
e

co
mp

an
ye

xa
mi

na
tio

n
an

d
ap

pr
ov

al
de

pa
rtm

en
ta

ut
ho

riz
ed

by
th

eS
tat

e
Co

un
cil

an
d

th
e

St
ate

Co
un

cil
Se

cu
rit

ies
Co

mm
iss

ion
.I

ft
he

re
is

an
y

ch
an

ge
to

th
er

eg
ist

ere
dp

ar
tic

ula
rs

of
th

eC
om

pa
ny

,s
uc

hc
ha

ng
es

ha
llb

e
reg

ist
ere

d
in

ac
co

rd
an

ce
wi

th
law

.
De

let
ed

,t
he

ser
ial

nu
mb

er
of

ea
ch

ar
tic

le
is

ad
ju

ste
d

ac
co

rd
ing

ly

Or
igi

na
l

Cl
au

se
16

2
of

the
M

an
da

tor
y

Pr
ov

isi
on

s,
wh

ich
is

no
tr

eq
uir

ed
by

the
cu

rre
nt

rul
es

Th
ea

me
nd

me
nts

are
ma

de
in

ac
co

rda
nc

e
wi

th
the

ch
an

ge
s

in
the

PR
C

reg
ula

tio
ns

,a
nd

the
re

wi
ll

be
no

ma
ter

ial
im

pa
ct

on
the

rig
hts

of
sh

are
ho

lde
rs

19
0.

Ch
ap

ter
19

No
tic

es
an

dA
nn

ou
nc

em
en

ts

Ar
tic

le
25

9N
oti

ce
so

ft
he

Co
mp

an
ym

ay
be

ser
ve

dt
hro

ug
hm

ea
ns

as
fol

low
s:

(1)
de

liv
ery

by
ha

nd
;

(2)
by

po
st;

(3)
by

fax
or

em
ail

;
(4)

su
bje

ct
to

the
law

,r
eg

ula
tio

ns
an

dl
ist

ing
rul

es
of

the
pla

ce
(s)

in
wh

ich
the

sh
are

s
of

the
Co

mp
an

y
are

lis
ted

,p
os

ta
tt

he
Co

mp
an

y’s
we

bs
ite

or
su

ch
we

bs
ite

de
sig

na
ted

by
rel

ev
an

ts
toc

ke
xc

ha
ng

e;
(5)

by
pu

bli
ca

nn
ou

nc
em

en
t;

(6)
the

pre
scr

ibe
d

me
an

s
be

tw
ee

n
the

Co
mp

an
y

an
d

the
rec

ipi
en

to
r

the
co

nfi
rm

ed
me

an
sb

ys
uc

hr
ec

ipi
en

t;
or

(7)
oth

er
me

an
sa

pp
rov

ed
by

the
rel
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s
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;
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me
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me
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s
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tic
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en
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en
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en
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reh
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tio
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pro
vis

ion
s

or
the

se
Ar

tic
les

of
As

so
cia

tio
n,

an
no

un
ce

me
nt

be
ing

pu
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rul
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pro
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lde
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id
ma

il.
19

1.
St
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.
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ad
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Se
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an
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ha
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:
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he
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s
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;

an
d
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Details of the proposed amendments to the Rules of Procedure of General Meeting are as

follows:

No. Articles before amendments Articles after amendments
1. Article 1 In order to standardize the

behavior of CanSino Biologics Inc.

(hereinafter referred to as the

“Company”) and ensure that the

shareholders’ meeting exercises its

powers according to the law, these Rules

shall be formulated in accordance with

the laws and regulations including the

Company Law of the People’s Republic

of China (hereinafter referred to as the

“Company Law”), Securities Law of the

People’s Republic of China and

Mandatory Provisions for Companies
Listing Overseas, as well as the Reply
of the State Council on the Adjustment
of the Notice Period of the General
Meeting and Other Matters Applicable
to the Overseas Listed Companies
(hereinafter as “Reply on Adjustment
of the Notice Period”), the Rules

Governing the Listing of Securities on the

Sci-Tech Innovation Board of the

Shanghai Stock Exchange (hereinafter

referred to as “the STAR Market Listing

Rules”), the Rules Governing the Listing

of Securities on the Stock Exchange of

Hong Kong Limited (hereinafter referred

to as “Hong Kong Listing Rules”) and

Articles of Association of the Company

(hereinafter referred to as the “Articles of

Association”).

Article 1 In order to standardize the

behavior of CanSino Biologics Inc.

(hereinafter referred to as the

“Company”) and ensure that the

shareholders’ meeting exercises its

powers according to the law, these Rules

shall be formulated in accordance with

the laws and regulations including the

Company Law of the People’s Republic

of China (hereinafter referred to as the

“Company Law”), Securities Law of the

People’s Republic of China and

Mandatory Provisions for Companies
Listing Overseas, as well as the Reply
of the State Council on the Adjustment
of the Notice Period of the General
Meeting and Other Matters Applicable
to the Overseas Listed Companies
(hereinafter as “Reply on Adjustment
of the Notice Period”), the Rules

Governing the Listing of Securities on the

Sci-Tech Innovation Board of the

Shanghai Stock Exchange (hereinafter

referred to as “the “STAR Market Listing

Rules”), the Rules Governing the Listing

of Securities on the Stock Exchange of

Hong Kong Limited (hereinafter referred

to as “Hong Kong Listing Rules”),

Guidelines for Articles of Association of

Listed Companies and Code of
Corporate Governance for Listed
Companies (2018 Revision), as well as

Articles of Association of CanSino

Biologics Inc. the Company (hereinafter

referred to as the “Articles of

Association”).
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No. Articles before amendments Articles after amendments
2. Article 5 Except when the Company is

under a special circumstance such as a
crisis, the Company shall not, without a
prior approval by a special resolution
at a general meeting, enter into a
contract to handover all or part of the
management of important matters of
the Company to a person other than to
a director, supervisor, general manager
or other senior management.

Article 5 Except when the Company is
under a special circumstance such as a
crisis, the Company shall not, without a
prior approval by a special resolution
at a general meeting, enter into a
contract to handover all or part of the
management of important matters of
the Company to a person other than to
a director, supervisor, general manager
or other senior management.

Deleted, the serial number of each
article is adjusted accordingly

3. Article 6 The general meetings shall
include annual general meetings and
extraordinary general meetings. The
general meetings shall be convened by
the Board. Annual meetings shall be
convened once each financial year and
shall be held within six months from the
end of the preceding financial year.

The Company shall convene an
extraordinary general meeting within two
months upon the occurrence of any of the
following circumstances:

(1) The number of directors is less than
the number provided for in the
Company Law or less than two-thirds
of the number prescribed in the
Articles of Association of the
Company;

(2) The losses of the Company that have
not been made up reach one-third of
the total share capital of the
Company;

(3) Shareholders who individually or
jointly hold not less than 10% of
issued shares with voting rights of
the Company require in writing an
extraordinary shareholders’
general meeting to be convened;

Article 5 The general meetings shall
include annual general meetings and
extraordinary general meetings. The
general meetings shall be convened by
the Board. Annual meetings shall be
convened once each financial accounting
year and shall be held within six months
from the end of the preceding financial
year.

The Company shall convene an
extraordinary general meeting within two
months upon the occurrence of any of the
following circumstances:

(1) The number of directors is less than
the number provided for in the
Company Law or less than two-thirds
of the number prescribed in the
Articles of Association of the
Company;

(2) The losses of the Company that have
not been made up reach one-third of
the total amount of its paid-up share
capital total share capital of the
Company;
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(4) Whenever the Board considers

necessary;

(5) When the board of supervisors

proposes a meeting;

(6) Other circumstances prescribed by the

law, administrative regulations,

departmental regulations, the

regulatory rules of the place(s) in

which the shares of the Company are

listed or these Articles of Association.

(3) At the request of the Shareholders

who individually or jointly hold not

less than 10% of issued shares with
voting rights of the Company

require in writing an extraordinary
shareholders’ general meeting to be
convened;

(4) Whenever the Board considers

necessary;

(5) When the board of supervisors

proposes a meeting;

(6) Other circumstances prescribed by the

law, administrative regulations,

departmental regulations, the

regulatory rules of the place(s) in

which the shares of the Company are

listed or these Articles of Association.
4. CHAPTER III PROPOSAL AND

CONVENING OF SHAREHOLDERS’

MEETING

CHAPTER III PROPOSAL AND
CONVENING OF SHAREHOLDERS’

MEETING
5. Article 12 Shareholders who,

individually or jointly, hold not less than

10% of the shares of the Company shall

have the right to request the board of

directors to convene an extraordinary

general meeting or class meeting for
shareholders, and shall submit the

request in writing to the board of

directors. The board of directors shall

provide a reply in writing within 10 days

after receipt of the request to express

consent or objection to the convening of

an extraordinary general meeting or class
meeting in accordance with the

requirements of the laws, administrative

regulations and these Articles of

Association.

Article 11 Shareholders who,

individually or jointly, hold not less than

10% of the shares of the Company shall

have the right to request the board of

directors to convene an extraordinary

general meeting or class meeting for
shareholders, and shall submit the

request in writing to the board of

directors. The board of directors shall

provide a reply in writing within 10 days

after receipt of the request to express

consent or objection to the convening of

an extraordinary general meeting or class
meeting in accordance with the

requirements of the laws, administrative

regulations and these Articles of

Association.
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If the board of directors consents to hold
an extraordinary general meeting or class
meeting of shareholders, it should issue
a notice of general meeting within five
days after the resolution is approved by
the board of directors, any change to the
original request in the notice shall be
subject to consent from the relevant
shareholders.

If the board of directors disagrees to hold
an extraordinary general meeting or class
meeting for shareholders, or fails to
give a reply within 10 days after receiving
the request, shareholders who,
individually or jointly, hold not less than
10% of the shares of the Company shall
have the right to propose to the board of
supervisors to convene an extraordinary
general meeting or a class meeting of
shareholders, and the request shall be
submitted to the board of supervisors in
writing.

If the board of supervisors consents to
hold an extraordinary general meeting or
class meeting of shareholders, it should
issue a notice of general meeting within
five days after receiving the request, any
change to the original request in the
notice shall be subject to consent from the
relevant shareholders.

If the board of supervisors fails to issue a
notice of general meeting within the
prescribed period, the board of
supervisors is deemed to refuse to
convene and preside over the general
meeting, and shareholders who,
individually or jointly, hold not less than
10% shares of the Company for not less
than 90 consecutive days may convene
and preside over a general meeting.

If the board of directors consents to hold
an extraordinary general meeting or class
meeting of shareholders, it should issue
a notice of general meeting within five
days after the resolution is approved by
the board of directors, any change to the
original request in the notice shall be
subject to consent from the relevant
shareholders.

If the board of directors disagrees to hold
an extraordinary general meeting or class
meeting for shareholders, or fails to
give a reply within 10 days after receiving
the request, shareholders who,
individually or jointly, hold not less than
10% of the shares of the Company shall
have the right to propose to the board of
supervisors to convene an extraordinary
general meeting or a class meeting of
shareholders, and the request shall be
submitted to the board of supervisors in
writing.

If the board of supervisors consents to
hold an extraordinary general meeting or
class meeting of shareholders, it should
issue a notice of general meeting within
five days after receiving the request, any
change to the original request in the
notice shall be subject to consent from the
relevant shareholders.

If the board of supervisors fails to issue a
notice of general meeting within the
prescribed period, the board of
supervisors is deemed to refuse to
convene and preside over the general
meeting, and shareholders who,
individually or jointly, hold not less than
10% shares of the Company for not less
than 90 consecutive days may convene
and preside over a general meeting.
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6. Article 13 Where the board of

supervisors or shareholders convenes a

meeting in accordance with the

provisions of this section, a written notice

shall be sent to the board of directors and

filed with the relevant stock exchange in

accordance with applicable provisions.

Before the announcement of the

resolution on general meeting, the

shareholding held by the convening

shareholders shall not be less than 10%.

When the board of supervisors or the

convening shareholders issue a notice of

general meeting and announcement on the

resolution on general meeting, the

relevant materials of evidence shall be

submitted to the stock exchange. The

board of directors and the secretary to the

board of directors shall cooperate in terms

of such meetings. The board of directors

shall provide the register of shareholders

on the shareholding record date.

The necessary expenses incurred for the

general meetings convened by the board

of supervisors or shareholders shall be

borne by the Company.

Article 12 Where the board of

supervisors or shareholders convenes a

meeting in accordance with the

provisions of this sectionthe Articles of
Association, a written notice shall be sent

to the board of directors and filed with the

relevant stock exchange in accordance

with applicable provisions. Before the

announcement of the resolution on

general meeting, the shareholding held by

the convening shareholders shall not be

less than 10% of shares with voting
rights. When the board of supervisors or

the convening shareholders issue a notice

of general meeting and announcement on

the resolution on general meeting, the

relevant materials of evidence shall be

submitted to the stock exchange. The

board of directors and the secretary to the

board of directors shall cooperate in terms

of such meetings. The board of directors

shall provide the register of shareholders

on the shareholding record date.

The necessary expenses incurred for the

general meetings convened by the board

of supervisors or shareholders shall be

borne by the Company.
7. Article 15 When a general meeting is

held by the Company, the board of

directors, board of supervisors or

shareholders who individually or jointly

holding not less than 3% of the shares of

the Company may propose resolutions to

the Company.

Article 14 When a general meeting is

held by the Company, the board of

directors, board of supervisors or

shareholders who individually or jointly

holding not less than 3% of the shares of

the Company may propose resolutions to

the Company.
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Shareholders who individually or jointly
holding not less than 3% of the shares of
the Company may submit ad hoc
proposals in writing to the convener of
the general meeting 10 working days
before the holding of the general meeting.
The convener shall issue a supplementary
notice of the general meeting within 2
days upon receipt of the proposals and
announce the contents of the ad hoc
proposals.

Except for circumstances provided in the
above paragraph, the convener, after
issuing the notice of the general meeting,
shall neither revise the proposals stated in
the notice of general meetings nor add
new proposals.

If a notice of general meeting does not
specify the proposed resolutions or does
not comply with Article 14 herein, no
voting for decision should be held at the
general meeting.

Shareholders who individually or jointly
holding not less than 3% of the shares of
the Company may submit ad hoc
proposals in writing to the convener of
the general meeting 10 working days
before the holding of the general meeting.
The convener shall issue a supplementary
notice of the general meeting within 2
days upon receipt of the proposals and
announce the contents of the ad hoc
proposals.

Except for circumstances provided in the
above paragraph, the convener, after
issuing the notice of the general meeting,
shall neither revise the proposals stated in
the notice of general meetings nor add
new proposals.

If a notice of general meeting does not
specify the proposed resolutions or does
not comply with Article 143 herein, no
voting for decision should be held at the
general meeting.

8. Article 17 A general meeting shall not
decide on matters not specified in the
notice.

Article 17 A general meeting shall not
decide on matters not specified in the
notice.

Deleted, the serial number of each
article is adjusted accordingly

9. Article 18 Notice of the shareholders’
general meeting shall:

(1) be made in writing;

(2) include the time, place and duration
of the meeting;

(3) specify the matters to be deliberated
at the meeting;

(4) specify the record date for
shareholders who are entitled to
attend the meeting;

Article 16 Notice of the shareholders’
general meeting shall include the
following contents:

(1) be made in writing;

(21) include the time, place and
duration of the meeting;

(23) submitting specify the matters and
motions to be considered
deliberated at the meeting;
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(5) provide to the shareholders of the

detailed information and
explanations necessary for the
Shareholders to make sound
decisions about the matters to be
deliberated. This principle includes,
but is not limited to, the provision
of the detailed terms and
contract(s), if any, of the proposed
transaction(s) and proper
explanations about related causes
and effects when our Company
proposes merger/s, redemption of
shares, restructuring of stock
capital or other restructuring;

(6) in the event that any of the
directors, supervisors, managers or
other senior management has
material interests at stake in
matters to be deliberated, include
the nature and extent of the
interests at stake shall be disclosed.
If the matters to be deliberated
affect any director, supervisor,
manager or other senior
management as a shareholder in a
manner different from how they
affect other shareholders of the
same type, the difference shall be
explained;

(7) include the full text of any special
resolution to be proposed for
adoption at the meeting;

(8) include a clear explanation in
writing indicating that the
shareholder who is entitled to
attend and vote at the shareholders’
general meeting is entitled to
appoint one or more entrusted
proxies to attend and vote at the
meeting on his or her behalf and
that such proxies are not
necessarily be shareholders;

(34) A conspicuous statement that all
ordinary shareholders (including
preference shareholders with
restored voting rights) are entitled
to attend at the general meeting,
and a shareholder may appoint a
proxy in writing to attend the
meeting and vote on his/her behalf
and such proxy is not necessarily
be a shareholder of the Company;

(4) specify the record date for
shareholders who are entitled to
attend the meeting;

(56) Provide to the shareholders of the
detailed information and
explanations necessary for the
Shareholders to make sound
decisions about the matters to be
deliberated. This principle
includes, but is not limited to, the
provision of the detailed terms
and contract(s), if any, of the
proposed transaction(s) and
proper explanations about related
causes and effects when our
Company proposes merger/s,
redemption of shares,
restructuring of stock capital or
other restructuring;

(6) in the event that any of the
directors, supervisors, managers
or other senior management has
material interests at stake in
matters to be deliberated, include
the nature and extent of the
interests at stake shall be
disclosed. If the matters to be
deliberated affect any director,
supervisor, manager or other
senior management as a
shareholder in a manner different
from how they affect other
shareholders of the same type, the
difference shall be explained;
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(9) specify delivery time and place of

the power of attorney for proxy
voting at the meeting;

(10) specify the name and telephone
number of the contact person;

(11) Voting time and the voting
procedures for online or other forms
of meeting.

The duration between the record date of
shareholdings and the date of meeting
shall be subject to the requirements of
the relevant regulatory authority in the
place of listing of the securities of the
Company. The record date of
shareholding, once confirmed, shall not
be changed.

The notice and supplemental notice of a
general meeting should sufficiently and
fully disclose all the specific contents of
all proposals. Matters for discussion that
require opinions from independent
directors, the opinions and reasons
provided by independent directors shall
be disclosed at the same time when the
notice or supplemental notice of the
general meeting is issued.

(7) include the full text of any special
resolution to be proposed for
adoption at the meeting;

(8) include a clear explanation in
writing indicating that the
shareholder who is entitled to
attend and vote at the
shareholders’ general meeting is
entitled to appoint one or more
entrusted proxies to attend and
vote at the meeting on his or her
behalf and that such proxies are
not necessarily be shareholders;

(9) specify delivery time and place of
the power of attorney for proxy
voting at the meeting;

(10) specify the name and telephone
number of the contact person;

(116)Voting time and the voting
procedures for online or other forms
of meeting.

The duration between the record date of
shareholdings and the date of meeting
shall be not more than 7 working days
shall be subject to the requirements of
the relevant regulatory authority in the
place of listing of the securities of the
Company. The record date of
shareholding, once confirmed, shall not
be changed.

The notice and supplemental notice of a
general meeting should sufficiently and
fully disclose all the specific contents of
all proposals. Matters for discussion that
require opinions from independent
directors, the opinions and reasons
provided by independent directors shall
be disclosed at the same time when the
notice or supplemental notice of the
general meeting is issued.
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The time to start voting via internet or
by other means shall not be earlier than
3:00 p.m. of the day preceding the date
of the onsite general meeting or later
than 9:30 a.m. of the date of the onsite
general meeting, and shall not conclude
earlier than 3:00 p.m. of the date of the
onsite general meeting.

10. Article 20 Notice of general meeting
shall be served to any shareholder
(whether he has voting rights on
general meeting or not) either by hand
or by post in a prepaid mail, addressed
to such shareholder at his registered
address as shown in the register of
shareholders, or by publication on the
Company’s website or other website
designated by stock exchange where the
Company’s shares are listed, subject to
compliance with all applicable laws,
regulations and listing rules. For
holders of domestic shares, the notice
of a general meeting may also be given
by public announcement.

The public announcement referred to
in the preceding paragraph shall be
published in one or more newspapers
designated by the securities regulatory
authority under the State Council or
the website of the Shanghai Stock
Exchange or the media satisfying the
requirements prescribed by the
securities regulatory authority under
the State Council subject to the laws,
regulations and the listing rules of the
place where the Company is listed and
the provisions of these Articles of
Association. Once the announcement is
published, all holders of domestic share
shall be deemed to have received the
notice of the general meeting.

Article 20 Notice of general meeting
shall be served to any shareholder
(whether he has voting rights on
general meeting or not) either by hand
or by post in a prepaid mail, addressed
to such shareholder at his registered
address as shown in the register of
shareholders, or by publication on the
Company’s website or other website
designated by stock exchange where the
Company’s shares are listed, subject to
compliance with all applicable laws,
regulations and listing rules. For
holders of domestic shares, the notice
of a general meeting may also be given
by public announcement.

The public announcement referred to
in the preceding paragraph shall be
published in one or more newspapers
designated by the securities regulatory
authority under the State Council or
the website of the Shanghai Stock
Exchange or the media satisfying the
requirements prescribed by the
securities regulatory authority under
the State Council subject to the laws,
regulations and the listing rules of the
place where the Company is listed and
the provisions of these Articles of
Association. Once the announcement is
published, all holders of domestic share
shall be deemed to have received the
notice of the general meeting.

Deleted, the serial number of each
article is adjusted accordingly
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11. Article 22 The accidental omission to

give notice of a meeting to, or the
non-receipt of notice of a meeting by,
any person entitled to receive such
notice shall not invalidate the meeting
and the resolutions passed at the
meeting.

Article 22 The accidental omission to
give notice of a meeting to, or the
non-receipt of notice of a meeting by,
any person entitled to receive such
notice shall not invalidate the meeting
and the resolutions passed at the
meeting.

Deleted, the serial number of each
article is adjusted accordingly

12. Article 24 All shareholders on the
register of shareholders on the
shareholding record date or their proxies
shall be entitled to attend the general
meeting, and vote in accordance with the
provisions of relevant law, regulations
and these Articles of Association. The
Company and the convener cannot
reject such shareholders from
attending the general meeting for any
reason.

Any shareholder entitled to attend and
vote at a general meeting shall have the
right to appoint one or more persons
(who may not be a shareholder) as his
proxies to attend and vote on his behalf.

Such proxies may exercise the following
rights as entrusted by the shareholder:

(1) The shareholder’s right to speak at
the general meeting;

(2) The right to demand by himself or
jointly with others, in demanding a
poll;

(3) Unless otherwise provided in the
applicable listing rules or other
securities laws and regulations, the
right to vote may be exercised
either by a show of hands or on a
poll, except that if a shareholder
has appointed more than one proxy,
such proxies may only exercise their
voting rights on a poll.

Article 20 All ordinary shareholders on
the register of shareholders on the
shareholding record date or their proxies
shall be entitled to attend the general
meeting, and vote in accordance with the
provisions of relevant law, regulations
and these Articles of Association. The
Company and the convener cannot
reject such shareholders from
attending the general meeting for any
reason.

Shareholders may attend a general
meeting in person, or may entrust other
persons as his proxies to attend and
vote on his behalf, and such proxy
needs not be a shareholder of the
Company. Any shareholder entitled to
attend and vote at a general meeting
shall have the right to appoint one or
more persons (who may not be a
shareholder) as his proxies to attend
and vote on his behalf.

Such proxies may exercise the following
rights as entrusted by the shareholder:

(1) The shareholder’s right to speak at
the general meeting;

(2) The right to demand by himself or
jointly with others, in demanding a
poll;

(3) Unless otherwise provided in the
applicable listing rules or other
securities laws and regulations, the
right to vote may be exercised
either by a show of hands or on a
poll, except that if a shareholder
has appointed more than one proxy,
such proxies may only exercise their
voting rights on a poll.
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13. Article 25 An individual shareholder who

attends the general meeting in person
shall present his own identity card or
other valid proof or certification or stock
account card capable of confirming his
identity; if a proxy is appointed to attend
the meeting, the proxy should present his
own valid identity document and the form
of proxy authorized by the shareholder.

If a shareholder is a corporate legal
person, its legal representative or a proxy
appointed by its legal representative
should attend the meeting and vote at the
meeting. If its legal representative attends
the meeting in person, he should present
his identity card or other valid proof
capable of proving his qualification of
being the legal representative; if a proxy
is appointed to attend the meeting, the
proxy should present his own identity
card or the authorized form of proxy in
writing issued by the legal representative
of the corporate legal person in
accordance with the laws. A legal person
shareholder shall be deemed to be
present in person at any meeting if
he/she has appointed a proxy to attend
such meeting. A legal person
shareholder may execute a form of
proxy by his/her duly authorized
person.

Article 21 An individual shareholder who
attends the general meeting in person
shall present his own identity card or
other valid proof or certification or stock
account card capable of confirming his
identity; if a proxy is appointed to attend
the meeting, the proxy should present his
own valid identity document and the form
of proxy authorized by the shareholder.

If a shareholder is a corporate legal
person, its legal representative or a proxy
appointed by its legal representative
should attend the meeting and vote at the
meeting. If its legal representative attends
the meeting in person, he should present
his identity card or other valid proof
capable of proving his qualification of
being the legal representative; if a proxy
is appointed to attend the meeting, the
proxy should present his own identity
card or the authorized form of proxy in
writing issued by the legal representative
of the corporate legal person in
accordance with the laws. A legal person
shareholder shall be deemed to be
present in person at any meeting if
he/she has appointed a proxy to attend
such meeting. A legal person
shareholder may execute a form of
proxy by his/her duly authorized
person.

14. Article 26 The instrument appointing a
proxy shall be in writing under the
hand of the appointing shareholder or
his attorney duly authorized in writing;
where the appointing shareholder is a
legal person, such instrument shall be
under its seal or under the hand of its
director or attorney duly authorized.

Article 26 The instrument appointing a
proxy shall be in writing under the
hand of the appointing shareholder or
his attorney duly authorized in writing;
where the appointing shareholder is a
legal person, such instrument shall be
under its seal or under the hand of its
director or attorney duly authorized.

Deleted, the serial number of each
article is adjusted accordingly
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Article 27 The instrument issued by the
shareholder to authorize another person to
attend the general meeting shall specify
the following contents:

(1) name of the proxy;

(2) whether the proxy has voting rights;

(3) indication of consent, objection or
abstention concerning each proposal
for resolution on the general meeting
agenda;

(4) date of signing of instrument and term
of validity;

(5) signature (or seal) of the principal. If
the principal is a legal person
shareholder, the seal of the legal
person shall be affixed;

(6) number of shares represented by
such proxy;

(7) if more than one proxy is appointed,
the number of shares represented
by each proxy respectively.

Article 22 The instrument issued by the
shareholder to authorize another person to
attend the general meeting shall specify
the following contents:

(1) name of the proxy;

(2) whether the proxy has voting rights;

(3) indication of consent, objection or
abstention concerning each proposal
for resolution on the general meeting
agenda;

(4) date of signing of instrument and term
of validity;

(5) signature (or seal) of the principal. If
the principal is a legal person
shareholder, the seal of the legal
person shall be affixed.

(6) number of shares represented by
such proxy;

(7) if more than one proxy is appointed,
the number of shares represented
by each proxy respectively.

15. Article 28 The instrument appointing a
voting proxy shall be placed at the
domicile of the Company or at such
other place as specified in the notice of
the meeting before 24 hours prior to the
meeting at which the proxy is
authorized to vote or before 24 hours
prior to the specified time of the voting.
Where the instrument is signed by another
person authorized by the entrusting party,
the authorization letter or other document
authorizing the signatory shall be
notarized. The notarized authorization
letter or other authorizing document shall
be placed together with the instrument
appointing the voting proxy at the
domicile of the Company or at such other
place as specified in the notice of the
meeting.

Article 23 The instrument appointing a
voting proxy shall be placed at the
domicile of the Company or at such
other place as specified in the notice of
the meeting before 24 hours prior to the
meeting at which the proxy is
authorized to vote or before 24 hours
prior to the specified time of the voting.
Where the instrument power of attorney
is signed by another person authorized by
the entrusting party, the authorization
letter or other document authorizing the
signatory shall be notarized. The
notarized authorization letter or other
authorizing document shall be placed
together with the instrument appointing
the voting proxy at the domicile of the
Company or at such other place as
specified in the notice of the meeting.
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Where the principal is a legal person, its
legal representative or the person
authorized by resolution of its board of
directors or other decision-making body
shall be entitled to attend the Company’s
general meetings as the representative of
such legal person.

If the shareholder is an Accredited
Clearing House (or its proxy), it may, as it
thinks fit, appoint one or more individuals
or legal persons as its proxies to attend
and vote at any shareholders’ general
meeting or class meeting. However, if
more than one person is appointed, the
instrument of proxy shall specify the
number and class of the shares relating to
each such proxy. The proxy may be
signed by the authorized person of the
Accredited Clearing House. Such person
so appointed may attend the meeting and
exercise the rights on behalf of the
Accredited Clearing House (or its proxy)
(not requiring presence of the
shareholding voucher, notarized
authorization and/or further evidences to
prove the duly authorization), and shall
be entitled to the same legal rights,
including the rights to speak and vote, as
other shareholders.

Where the principal is a legal person, its
legal representative or the person
authorized by resolution of its board of
directors or other decision-making body
shall be entitled to attend the Company’s
general meetings as the representative of
such legal person.

If the shareholder is an Accredited
Clearing House (or its proxy), it shall
have the right to appoint a proxy or
corporate representative may, as it
thinks fit, appoint one or more
individuals or legal persons as its
proxies to attend and vote at any
shareholders’ general meeting or class
meeting. However, if more than one
person is appointed, the instrument of
proxy shall specify the number and class
of the shares relating to each such proxy.
The proxy may be signed by the
authorized person of the Accredited
Clearing House. Such person so
appointed may attend the meeting and
exercise the rights on behalf of the
Accredited Clearing House (or its proxy)
(not requiring presence of the
shareholding voucher, notarized
authorization and/or further evidences to
prove the duly authorization), and shall
be entitled to the same legal rights,
including the rights to speak and vote, as
other shareholders.

16. Article 29 Any form issued by the
Board to the shareholders for the
appointment of proxies shall give the
shareholders free choice to instruct
their proxies to cast vote in favor of or
against each resolution and enable the
shareholders to give separate
instructions on each matter to be voted
at the meeting.

Article 29 Any form issued by the
Board to the shareholders for the
appointment of proxies shall give the
shareholders free choice to instruct
their proxies to cast vote in favor of or
against each resolution and enable the
shareholders to give separate
instructions on each matter to be voted
at the meeting.

Deleted, the serial number of each
article is adjusted accordingly.
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17. Article 30 The proxy form shall state that

if the shareholder does not give specific

instructions, whether the proxy may shall

vote at his own discretion.

Article 24 The proxy form shall state that

if the shareholder does not give specific

instructions, whether the proxy may shall

vote at his own discretion.
18. Article 31 Where the entrusting party

has deceased, incapacitated to act,
withdrawn the appointment or
withdrawn the signed appointment
prior to the voting, or the relevant
shares have been transferred prior to
the voting, a vote given in accordance
with the terms of instrument of proxy
shall remain valid as long as the
Company did not receive a written
notice of the event before
commencement of the relevant meeting.

Article 31 Where the entrusting party
has deceased, incapacitated to act,
withdrawn the appointment or
withdrawn the signed appointment
prior to the voting, or the relevant
shares have been transferred prior to
the voting, a vote given in accordance
with the terms of instrument of proxy
shall remain valid as long as the
Company did not receive a written
notice of the event before
commencement of the relevant meeting.

Deleted, the serial number of each
article is adjusted accordingly

19. Article 33 The convener and the lawyer

engaged by the Company shall examine

legality of the shareholders’

qualifications according to the register of

members. The names of shareholders and

the number of shares with voting rights

shall be registered. The registration at the

meeting shall terminate before the

chairman of the meeting announces the

number of shareholders and proxies

attending the meeting and the shares held

with voting rights.

Article 26 The convener and the lawyer

engaged by the Company shall examine

legality of the shareholders’

qualifications according to the register of

members provided by the securities
registrations and clearing
organizations. The names of

shareholders and the number of shares

with voting rights shall be registered. The

registration at the meeting shall terminate

before the chairman of the meeting

announces the number of shareholders

and proxies attending the meeting and the

shares held with voting rights.
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20. Article 35 The general meeting shall be

presided by the chairman of the Board.
Where the chairman of the Board is
unable to or fails to perform his duty, the
meeting shall be presided by the vice
chairman of the Board (where the
Company has two or more vice chairmen,
the meeting shall be presided by the vice
chairman elected by not less than one-half
of all directors). Where the vice chairman
of the Board is unable to or fails to
perform his duty, a director elected by not
less than one-half of all directors shall
preside over the meeting.

If a general meeting is convened by the
board of supervisors itself, board of the
chairman of the board of supervisors shall
preside over the meeting. If the chairman
of the board of supervisors is unable to or
will not discharge his duties, not less than
one half of the supervisors shall nominate
a supervisor to preside over the meeting.

If a general meeting is convened by the
shareholders themselves, the convener
will nominate a representative to conduct
the meeting. If for any reason the
shareholders are unable to elect a
chairman, the attending shareholder
holding the largest number of voting
shares (whether in person or by proxy)
shall preside over the meeting.

In a general meeting, if the chairman of
the meeting contravenes the meeting
procedures, making the meeting
impossible to proceed, with consent from
more than one-half of the attending
shareholders with voting rights, the
shareholders may nominate one person to
serve as the chairman and continue with
the meeting. If for any reason the
shareholders are unable to elect a
chairman, the attending shareholder
holding the largest number of voting
shares (whether in person or by proxy)
shall preside over the meeting.

Article 28 The general meeting shall be
presided by the chairman of the Board.
Where the chairman of the Board is
unable to or fails to perform his duty, the
meeting shall be presided by the vice
chairman of the Board (where the
Company has two or more vice chairmen,
the meeting shall be presided by the vice
chairman elected by not less than one-half
of all directors). Where the vice chairman
of the Board is unable to or fails to
perform his duty, a director elected by not
less than one-half of all directors shall
preside over the meeting.

If a general meeting is convened by the
board of supervisors itself, board of the
chairman of the board of supervisors shall
preside over the meeting. If the chairman
of the board of supervisors is unable to or
will not discharge his duties, not less than
one half of the supervisors shall nominate
a supervisor to preside over the meeting.

If a general meeting is convened by the
shareholders themselves, the convener
will nominate a representative to conduct
the meeting. If for any reason the
shareholders are unable to elect a
chairman, the attending shareholder
holding the largest number of voting
shares (whether in person or by proxy)
shall preside over the meeting.

In a general meeting, if the chairman of
the meeting contravenes the meeting
procedures, making the meeting
impossible to proceed, with consent from
more than one-half of the attending
shareholders with voting rights, the
shareholders may nominate one person to
serve as the chairman and continue with
the meeting. If for any reason the
shareholders are unable to elect a
chairman, the attending shareholder
holding the largest number of voting
shares (whether in person or by proxy)
shall preside over the meeting.
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21. Article 41 The convener shall ensure that

the general meeting be conducted
continuously until final resolutions are
made. If the general meeting is suspended
or resolutions cannot be made because of
force majeure or other special
circumstances, the convener shall take
necessary measures to resume the
meeting or directly terminate that meeting
immediately followed by a timely public
announcement. At the same time, the
convener shall report to the CSRC branch
and the stock exchange of the place where
Company is located.

Article 34 The convener shall ensure that
the general meeting be conducted
continuously until final resolutions are
made. If the general meeting is suspended
or resolutions cannot be made because of
force majeure or other special
circumstances, the convener shall take
necessary measures to resume the
meeting or directly terminate that meeting
immediately followed by a timely public
announcement and report in accordance
with the laws, regulations or listing
rules of the place(s) in which the shares
of the Company are listed. At the same
time, the convener shall report to the
CSRC branch and the stock exchange of
the place where Company is located.

22. Newly added, the serial number of each
article is adjusted accordingly

Article 36 The following matters shall
be passed by ordinary resolutions at a
general meeting:

(1) work reports of the Board and the
board of supervisors;

(2) profit distribution plan and loss
compensation plan proposed by the
Board;

(3) appointment and dismissal of
members of the Board and the
board of supervisors, and their
remuneration and payment
method;

(4) annual budget and final accounts of
the Company;

(5) annual report of the Company;

(6) other matters except for those have
to be passed by special resolutions
as required under the laws,
administrative regulations or the
Articles of Association.
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23. Newly added, the serial number of each

article is adjusted accordingly
Article 37 The following matters shall
be passed by special resolutions at a
general meeting:

(1) the Company increases or reduces
registered capital;

(2) division, spin-off, combination,
dissolution and liquidation of the
Company;

(3) revision of the Articles of
Association;

(4) purchase or disposal of major assets
by the Company within one year or
the amount of guarantee exceeds
30% of the audited total assets of
the Company for the latest period;

(5) share incentive plans;

(6) change of any rights attached to the
shares;

(7) other matters that have to be passed
by special resolutions in accordance
with the laws, administrative
regulations or the Articles of
Association and matters confirmed
by ordinary resolutions at general
meetings to have material impact on
the Company.

24. Article 43 When shareholders (including
proxies) vote at the general meeting,
they shall exercise their voting rights
according to the number of voting shares
that they represent. Each share shall carry
one voting right.

When the general meeting considers a
material event that may affect the interest
of minority shareholders, the votes of
minority shareholders should be counted
separately. Such result of the separate
vote-counting should be disclosed to the
public in a timely manner.

Shares held by the Company do not carry
voting rights, and shall not be counted in
the total number of voting shares
represented by shareholders present at a
general meeting.

��

Article 38 When Sshareholders
(including proxies) vote at the general
meeting, they shall exercise their voting
rights according to the number of voting
shares that they represent. Each share
shall carry one voting right.

When the general meeting considers a
material event that may affect the interest
of minority shareholders, the votes of
minority shareholders should be counted
separately. Such result of the separate
vote-counting should be disclosed to the
public in a timely manner.

Shares of the Company held by the
Company do not carry voting rights, and
shall not be counted in the total number of
voting shares represented by shareholders
present at a general meeting.

��
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25. Article 44 Voting at general meeting

will record the name of the voter, that
is, by open ballot, or other methods of
voting as required under the securities
regulatory rules of the place where the
shares of the Company are listed.

Article 44 Voting at general meeting
will record the name of the voter, that
is, by open ballot, or other methods of
voting as required under the securities
regulatory rules of the place where the
shares of the Company are listed.

Deleted, the serial number of each
article is adjusted accordingly

26. Newly added, the serial number of each
article is adjusted accordingly

Article 39 Except when the Company is
under a special circumstance such as a
crisis, the Company shall not, without
an approval by a special resolution at a
general meeting, enter into a contract
to handover all or part of the
management of important matters of
the Company to a person other than to
a director, supervisor or other senior
management.

27. Article 45 If a poll is demanded for the
election of the chairman or the
adjournment of the meeting, such
matters shall be resolved by poll
immediately; in respect of a poll
demanded for other matters, the time
for such a poll shall be decided by the
chairman of the meeting and other
business may be proceeded with at the
meeting. The result of such a poll shall
still be deemed as a resolution passed at
the meeting.

Article 45 If a poll is demanded for the
election of the chairman or the
adjournment of the meeting, such
matters shall be resolved by poll
immediately; in respect of a poll
demanded for other matters, the time
for such a poll shall be decided by the
chairman of the meeting and other
business may be proceeded with at the
meeting. The result of such a poll shall
still be deemed as a resolution passed at
the meeting.

Deleted, the serial number of each
article is adjusted accordingly

28. Article 46 When a poll is taken at a
meeting, a shareholder (including
proxies) who have the right to two or
more votes need not cast all his votes in
the same way for or against a
resolution.

Article 46 When a poll is taken at a
meeting, a shareholder (including
proxies) who have the right to two or
more votes need not cast all his votes in
the same way for or against a
resolution.

Deleted, the serial number of each
article is adjusted accordingly
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29. Article 47 When the number of votes

for and against a resolution is equal,
the chairman of the meeting shall be
entitled to one additional vote.

Article 47 When the number of votes
for and against a resolution is equal,
the chairman of the meeting shall be
entitled to one additional vote.

Deleted, the serial number of each
article is adjusted accordingly

30. Article 48 The following matters shall
be passed by ordinary resolutions at a
general meeting:

(1) work reports of the board of
directors and the board of
supervisors;

(2) profit distribution plan and loss
compensation plan proposed by the
board of directors;

(3) appointment and dismissal,
remuneration and payment method
of members of the board of
directors and the board of
supervisors;

(4) annual report, balance sheet,
income statement and other
financial statements of the
Company;

(5) engagement or removal of
accounting firms;

(6) other matters except for those have
to be passed by special resolutions
as required under the laws,
administrative regulations or these
Articles of Association.

Article 48 The following matters shall
be passed by ordinary resolutions at a
general meeting:

(1) work reports of the board of
directors and the board of
supervisors;

(2) profit distribution plan and loss
compensation plan proposed by the
board of directors;

(3) appointment and dismissal,
remuneration and payment method
of members of the board of
directors and the board of
supervisors;

(4) annual report, balance sheet,
income statement and other
financial statements of the
Company;

(5) engagement or removal of
accounting firms;

(6) other matters except for those have
to be passed by special resolutions
as required under the laws,
administrative regulations or these
Articles of Association.

Deleted, the serial number of each
article is adjusted accordingly
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31. Article 49 The following matters shall

be passed by special resolutions at a
general meeting:

(1) the increases or reduction of
registered capital, issuance of any
class of shares, warrants and other
similar securities;

(2) issuance of corporate bonds;

(3) division, spin-off, combination,
dissolution and liquidation of the
Company;

(4) variation of corporate form of the
Company;

(5) purchase or disposal of major assets
by the Company within one year or
the amount of guarantee exceeds
30% of the audited total assets of
the Company for the latest period;

(6) revision of the Articles of
Association;

(7) share incentive plans;

(8) other matters that have to be passed
by special resolutions in accordance
with the laws, administrative
regulations or these Articles of
Association and matters confirmed
by ordinary resolutions at general
meetings to have material impact on
the Company.

Article 49 The following matters shall
be passed by special resolutions at a
general meeting:

(1) the increases or reduction of
registered capital, issuance of any
class of shares, warrants and other
similar securities;

(2) issuance of corporate bonds;

(3) division, spin-off, combination,
dissolution and liquidation of the
Company;

(4) variation of corporate form of the
Company;

(5) purchase or disposal of major assets
by the Company within one year or
the amount of guarantee exceeds
30% of the audited total assets of
the Company for the latest period;

(6) revision of the Articles of
Association;

(7) share incentive plans;

(8) other matters that have to be passed
by special resolutions in accordance
with the laws, administrative
regulations or these Articles of
Association and matters confirmed
by ordinary resolutions at general
meetings to have material impact on
the Company.

Deleted, the serial number of each
article is adjusted accordingly

32. Article 53 When a proposal is considered
in a general meeting, no modification to
the proposal will be made, otherwise the
relevant change shall be deemed a new
proposal and cannot be voted in the
current general meeting.

Article 43 When a proposal is considered
in a general meeting, no modification to
the proposal will be made, otherwise the
relevant change shall be deemed a new
proposal and cannot be voted in the
current general meeting.
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The same voting right may only elect
one of the voting methods, on-site,
internet or other voting methods. If the
same voting right has voted repeatedly,
the voting resulting of the first time
shall prevail.

The same voting right may only elect
one of the voting methods, on-site,
internet or other voting methods. If the
same voting right has voted repeatedly,
the voting resulting of the first time
shall prevail.

33. Newly added, the serial number of each
article is adjusted accordingly

Article 44 The same voting right may
only elect one of the voting methods,
on-site, internet or other voting
methods. If the same voting right has
voted repeatedly, the voting resulting of
the first time shall prevail.

34. Newly added, the serial number of each
article is adjusted accordingly

Article 45 Voting at general meeting
will record the name of the voter, that
is, by open ballot.

35. Article 58 The chairman of the meeting
shall decide whether or not a resolution
of the general meeting has been passed
according to the voting result. His
decision shall be final and shall be
announced at the meeting and recorded
in the minutes of meeting.

Article 58 The chairman of the meeting
shall decide whether or not a resolution
of the general meeting has been passed
according to the voting result. His
decision shall be final and shall be
announced at the meeting and recorded
in the minutes of meeting.

Deleted, the serial number of each
article is adjusted accordingly

36. Article 60 If counting of votes is held at
a general meeting, the result of the
counting shall be recorded in the
minutes of meeting. The minutes of
meeting and the registration record of
attendants signed by the attending
shareholders.

Article 60 If counting of votes is held at
a general meeting, the result of the
counting shall be recorded in the
minutes of meeting. The minutes of
meeting and the registration record of
attendants signed by the attending
shareholders.

Deleted, the serial number of each
article is adjusted accordingly

37. Article 64 Shareholders may examine
photocopies of the minutes of meetings
during the Company’s office hours free
of charge. If any shareholder requests
for a photocopy of the relevant minutes
of meetings, the Company shall send
such photocopies within 7 days upon
receipt of payment of reasonable
charges.

Article 64 Shareholders may examine
photocopies of the minutes of meetings
during the Company’s office hours free
of charge. If any shareholder requests
for a photocopy of the relevant minutes
of meetings, the Company shall send
such photocopies within 7 days upon
receipt of payment of reasonable
charges.

Deleted, the serial number of each
article is adjusted accordingly
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38. Article 65 Shareholders who hold

different classes of shares are class
shareholders.

Class shareholders shall enjoy rights
and undertake obligations in
accordance with the laws,
administrative regulations, listing rules
of the place(s) in which the shares of
the Company are listed and these
Articles of Association.

Where the share capital of the
Company includes shares which do not
carry voting rights, the words “non-
voting shares” must appear in the
designation of such shares.

Where the share capital includes shares
with different voting rights, the
designation of each class of shares,
other than those with the most
favorable voting rights, must include
the words “restricted voting” or
“limited voting”.

Article 65 Shareholders who hold
different classes of shares are class
shareholders.

Class shareholders shall enjoy rights
and undertake obligations in
accordance with the laws,
administrative regulations, listing rules
of the place(s) in which the shares of
the Company are listed and these
Articles of Association.

Where the share capital of the
Company includes shares which do not
carry voting rights, the words “non-
voting shares” must appear in the
designation of such shares.

Where the share capital includes shares
with different voting rights, the
designation of each class of shares,
other than those with the most
favorable voting rights, must include
the words “restricted voting” or
“limited voting”.

Deleted, the serial number of each
article is adjusted accordingly

39. Article 66 The Company shall not
proceed to change or abrogate the
shareholders’ rights of a class of shares
unless such change or abrogation has
been approved by way of a special
resolution of the general meeting and
by a separate class meeting of the
affected class shareholders in
accordance with Articles 66 to 70.

Article 66 The Company shall not
proceed to change or abrogate the
shareholders’ rights of a class of shares
unless such change or abrogation has
been approved by way of a special
resolution of the general meeting and
by a separate class meeting of the
affected class shareholders in
accordance with Articles 66 to 70.

Deleted, the serial number of each
article is adjusted accordingly
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40. Article 67 The rights of shareholders of

a certain class shall be deemed to have
been changed or abrogated in the
following conditions:

(1) an increase or decrease in the
number of shares of such class or an
increase or decrease in the number
of shares of a class having voting
rights, distribution rights or other
privileges equal or superior to those
of the shares of such class;

(2) a conversion of all or part of the
shares of such class into shares of
another class, a conversion of all or
part of the shares of another class
into shares of such class or the
grant of the right to such
conversion;

(3) a removal or reduction of rights to
accrued dividends or cumulative
dividends attached to shares of such
class;

(4) a reduction or removal of a
dividend preference or property
distribution preference during
liquidation of the Company,
attached to shares of such class

(5) an addition, removal or reduction
of share conversion rights, options,
voting rights, transfer rights,
preemptive rights to rights issues or
rights to acquire securities of the
Company attached to shares of such
class;

(6) a removal or reduction of rights to
receive amounts payable by the
Company in a particular currency
attached to shares of such class;

Article 67 The rights of shareholders of
a certain class shall be deemed to have
been changed or abrogated in the
following conditions:

(1) an increase or decrease in the
number of shares of such class or an
increase or decrease in the number
of shares of a class having voting
rights, distribution rights or other
privileges equal or superior to those
of the shares of such class;

(2) a conversion of all or part of the
shares of such class into shares of
another class, a conversion of all or
part of the shares of another class
into shares of such class or the
grant of the right to such
conversion;

(3) a removal or reduction of rights to
accrued dividends or cumulative
dividends attached to shares of such
class;

(4) a reduction or removal of a
dividend preference or property
distribution preference during
liquidation of the Company,
attached to shares of such class

(5) an addition, removal or reduction
of share conversion rights, options,
voting rights, transfer rights,
preemptive rights to rights issues or
rights to acquire securities of the
Company attached to shares of such
class;

(6) removal or reduction of rights to
receive amounts payable by the
Company in a particular currency
attached to shares of such class;
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(7) a creation of a new class of shares

with voting rights, distribution
rights or other privileges equal or
superior to those of the shares of
that class;

(8) an imposition of restrictions or
additional restrictions on the
transfer of ownership of shares of
such class;

(9) an issuance of rights to subscribe
for, or convert into, shares of such
class or another class;

(10) an increase in the rights and
privileges of shares of another
class;

(11) restructuring of the Company
which causes shareholders of
different classes to bear liability to
different extents during the
restructuring; and

(12) any amendment or cancellation of
the provisions of this section.

(7) a creation of a new class of shares
with voting rights, distribution
rights or other privileges equal or
superior to those of the shares of
that class;

(8) an imposition of restrictions or
additional restrictions on the
transfer of ownership of shares of
such class;

(9) an issuance of rights to subscribe
for, or convert into, shares of such
class or another class;

(10) an increase in the rights and
privileges of shares of another
class;

(11) restructuring of the Company
which causes shareholders of
different classes to bear liability to
different extents during the
restructuring; and

(12) any amendment or cancellation of
the provisions of this section.

Deleted, the serial number of each
article is adjusted accordingly

41. Article 68 Shareholders of the affected
class, whether or not having the right to
vote at general meeting, shall have the
right to vote at class meetings in respect
of matters referred to in paragraphs (2)
to (8) and (11) to (12) in Article 65,
except that interested shareholders
shall not vote at class meetings.

The term “interested shareholders” in
the preceding paragraph shall have the
following meanings:

(1) if the Company has made a tender
offer to all shareholders in the same
proportion or has bought back its
own shares through open market
transactions on a stock exchange in
accordance with the Articles of
Association, the controlling
shareholders as defined in these
Articles of Association shall be
“interested shareholders”;

Article 68 Shareholders of the affected
class, whether or not having the right to
vote at general meeting, shall have the
right to vote at class meetings in respect
of matters referred to in paragraphs (2)
to (8) and (11) to (12) in Article 65,
except that interested shareholders
shall not vote at class meetings.

The term “interested shareholders” in
the preceding paragraph shall have the
following meanings:

(1) if the Company has made a tender
offer to all shareholders in the same
proportion or has bought back its
own shares through open market
transactions on a stock exchange in
accordance with the Articles of
Association, the controlling
shareholders as defined in these
Articles of Association shall be
“interested shareholders”;
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(2) if the Company has bought back its

own shares by an agreement outside
of a stock exchange in accordance
with the Articles of Association,
holders of shares in relation to such
agreement shall be “interested
shareholders”; or

(3) under a restructuring proposal of
the Company, shareholders who
will bear liability in a proportion
smaller than that of the liability
borne by other shareholders of the
same class, or shareholders who
have an interest in a restructuring
proposal of the Company that is
different from the interest in such
restructuring proposal of other
shareholders of the same class shall
be “interested shareholders”.

(2) if the Company has bought back its
own shares by an agreement outside
of a stock exchange in accordance
with the Articles of Association,
holders of shares in relation to such
agreement shall be “interested
shareholders”; or

(3) under a restructuring proposal of
the Company, shareholders who
will bear liability in a proportion
smaller than that of the liability
borne by other shareholders of the
same class, or shareholders who
have an interest in a restructuring
proposal of the Company that is
different from the interest in such
restructuring proposal of other
shareholders of the same class shall
be “interested shareholders”.

Deleted, the serial number of each
article is adjusted accordingly

42. Article 69 Resolutions of a meeting of
class shareholders may be passed only
by not less than two-thirds of the voting
rights of that class represented at the
meeting in accordance with Article 66.

Article 69 Resolutions of a meeting of
class shareholders may be passed only
by not less than two-thirds of the voting
rights of that class represented at the
meeting in accordance with Article 66.

Deleted, the serial number of each
article is adjusted accordingly

43. Article 70 When the Company is to
hold a class meeting, it shall refer to the
Articles of Association and Article 16 of
these Rules regarding the requirements
on the notice period of annual general
meetings and extraordinary general
meetings and inform all the registered
shareholders of that class.

Article 70 When the Company is to
hold a class meeting, it shall refer to the
Articles of Association and Article 16 of
these Rules regarding the requirements
on the notice period of annual general
meetings and extraordinary general
meetings and inform all the registered
shareholders of that class.
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If there are any special requirements
by the listing rules of the place where
the Company’s shares are listed, such
requirements shall prevail.

If there are any special requirements
by the listing rules of the place where
the Company’s shares are listed, such
requirements shall prevail.

Deleted, the serial number of each
article is adjusted accordingly

44. Article 71 The notice of class meeting of
shareholders shall be delivered only to
the shareholders entitled to vote
thereat.

The procedure of a class meeting shall,
to the extent possible, be identical with
the procedure of a general meeting.
Unless otherwise specified in this
chapter, provisions of the Articles of
Association of the Company relevant to
procedure for the holding of a general
meeting shall be applicable to a class
meeting.

Article 71 The notice of class meeting of
shareholders shall be delivered only to
the shareholders entitled to vote
thereat.

The procedure of a class meeting shall,
to the extent possible, be identical with
the procedure of a general meeting.
Unless otherwise specified in this
chapter, provisions of the Articles of
Association of the Company relevant to
procedure for the holding of a general
meeting shall be applicable to a class
meeting.

Deleted, the serial number of each
article is adjusted accordingly

45. Article 72 In addition to holders of
other classes of shares, shareholders of
domestic shares and shareholders of
overseas listed foreign shares shall be
regarded as shareholders of a different
class.

The special procedure for voting in
class meeting shall not apply to the
following circumstances:

(1) Where the Company issues
domestic shares and overseas-listed
foreign shares, upon approval by a
special resolution of its
shareholders in a general meeting,
either separately or concurrently
once every 12 months, not more
than 20% of each of the existing
issued domestic shares and
overseas-listed foreign shares of the
Company;

Article 72 In addition to holders of
other classes of shares, shareholders of
domestic shares and shareholders of
overseas listed foreign shares shall be
regarded as shareholders of a different
class.

The special procedure for voting in
class meeting shall not apply to the
following circumstances:

(1) Where the Company issues
domestic shares and overseas-listed
foreign shares, upon approval by a
special resolution of its
shareholders in a general meeting,
either separately or concurrently
once every 12 months, not more
than 20% of each of the existing
issued domestic shares and
overseas-listed foreign shares of the
Company;
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(2) Where the Company’s plan to issue

domestic shares and overseas-listed
foreign shares upon its
incorporation is implemented
within 15 months from the date of
approval by the securities
regulatory authorities under the
State Council; or

(3) Where with the approval by the
securities regulatory authorities
under the State Council the
domestic shares of the Company are
being converted into H shares for
overseas listing and trading.

(2) Where the Company’s plan to issue
domestic shares and overseas-listed
foreign shares upon its
incorporation is implemented
within 15 months from the date of
approval by the securities
regulatory authorities under the
State Council; or

(3) Where with the approval by the
securities regulatory authorities
under the State Council the
domestic shares of the Company are
being converted into H shares for
overseas listing and trading.

Deleted, the serial number of each
article is adjusted accordingly

46. Article 79 These Rules are annexes to the

Articles of Association and shall come

into effect on the day when the
Company’s shares are listed on the SSE
STAR Market of Shanghai Stock
Exchange after being reviewed and

approved by the shareholders’ meeting of

the Company.

Article 59 These Rules are annexes to the

Articles of Association and shall come

into effect from on the day on which they

are when the Company’s shares are
listed on the SSE STAR Market of
Shanghai Stock Exchange after being

reviewed and approved atby the

shareholders’ meeting of the Company.
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Details of the proposed amendments to the Rules of Procedure of Board of Directors are

as follows:

No. Articles before amendments Articles after amendments
1. Article 3 A person may not serve as a director

of the Company if any of the following

circumstances applies:

......

(6) A person who is under criminal
investigation or prosecution by a
judicial organization for violation of
the criminal law where said
investigation or prosecution is not yet
concluded;

(7) A person who is prohibited from

entering the securities market under the

measures adopted by the securities
regulatory authority of the State
Council and the aforesaid prohibition

period has not yet expired;

(8) Anyone judged by the competent
agencies to have violated the
provisions of relevant securities laws,
has been involved in deceptive or
dishonest acts and is within five years
of the date on which the judgment
was made;

(9) Anyone who is not a natural person;

(10) Circumstances in which a person
may not serve as a director of the
Company, as required by the laws,

administrative regulations or

departmental regulations or rules of

securities regulators and stock
exchange in the place(s) in which the
shares of the Company are listed.

Article 3 A person may not serve as a director

of the Company if any of the following

circumstances applies:

......

(6) A person who is under criminal
investigation or prosecution by a
judicial organization for violation of
the criminal law where said
investigation or prosecution is not yet
concluded;

(76) A person who is prohibited from

entering the securities market under the

measures adopted by the securities
regulatory authority of the State
CouncilCSRC and the aforesaid

prohibition period has not yet expired;

(8) Anyone judged by the competent
agencies to have violated the
provisions of relevant securities laws,
has been involved in deceptive or
dishonest acts and is within five years
of the date on which the judgment
was made;

(9) Anyone who is not a natural person;

(710) Other contents Circumstances in
which a person may not serve as a
director of the Company, as required

by the laws, administrative regulations

or departmental regulations or rules of

securities regulators and stock
exchange in the place(s) in which the
shares of the Company are listed.
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No. Articles before amendments Articles after amendments
If the election or appointment of directors has
violated the requirements herein, such
election or appointment or employment shall
be void and invalid. If such circumstances
arise during the period of employment of a
director, the Company shall dismiss the
duties of such director.

If the election or appointment of directors has
violated the requirements herein, such
election or appointment or employment shall
be void and invalid. If such circumstances
arise during the period of employment of a
director, the Company shall dismiss the
duties of such director.

2. Article 4 Directors shall be elected or
changed by the general meeting, and may be
removed by a general meeting before
expiration of a term of office. Each session
serves a term of three years. A director may
serve consecutive terms if re-elected upon the
expiry of his term, unless otherwise
stipulated by the relevant laws, regulations
and listing rules of the place where the
Company’s shares are listed.

A director’s term of service commences from
the date of passing the resolution at the
shareholders’ general meeting, until the
current term of service of Board ends. If a
director’s term of service expires but a new
director is not yet appointed, the original
director shall continue to carry out the
director’s duties according to the laws,
administrative regulations, departmental
regulations and these Articles of Association
until the newly elected director’s
appointment comes into effect.

A director may be general manager or other
senior management. But the total number of
general managers or other senior
management who also assume directorship in
the company, plus the number of directors as
staff representative, shall not exceed one half
of the total number of directors.

A director needs not be a shareholder of
the Company.

Article 4 Directors shall be elected or
changed by the general meeting, and may be
removed by a general meeting before
expiration of a term of office. Each session
serves a term of three years. A director may
serve consecutive terms if re-elected upon the
expiry of his term, unless otherwise
stipulated by the relevant laws, regulations
and listing rules of the place where the
Company’s shares are listed.

A director’s term of service commences from
the date of passing the resolution at the
shareholders’ general meeting, until the
current term of service of Board ends. If a
director’s term of service expires but a new
director is not yet appointed, the original
director shall continue to carry out the
director’s duties according to the laws,
administrative regulations, departmental
regulations, listing rules of the place where
the Company’s shares are listed and these
Articles of Association until the newly
elected director’s appointment comes into
effect.

A director may be general manager or other
senior management. But the total number of
general managers or other senior
management who also assume directorship in
the Ccompany, plus the number of directors
as staff representative, shall not exceed one
half of the total number of the Company’s
directors.

A director needs not be a shareholder of
the Company.
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No. Articles before amendments Articles after amendments
3. Article 6 Directors shall comply with laws,

administrative regulations and these Articles

of Association, and owe a duty of diligence to

the Company on the following obligations:

......

The Company shall ensure that the
directors are able to participate in the
proceedings of the Board in a meaningful
and effective manner.

Article 6 Directors shall comply with laws,

administrative regulations and these Articles

of Association, and owe a duty of diligence to

the Company on the following obligations:

......

The Company shall ensure that the
directors are able to participate in the
proceedings of the Board in a meaningful
and effective manner.

4. Article 7 Written notice concerning
proposed nomination of a director
candidate and indication of the candidate’s
intention to accept the nomination shall be
sent to the Company seven days before the
shareholders’ general meeting at which
such director will be elected is convened.

Subject to compliance with relevant laws
and regulations, a director can be removed
by ordinary resolution passed on a general
meeting before the expiry of his term of
office. Such removal does not prejudice the
director’s claim for damages pursuant to
any contract.

Article 7 Written notice concerning
proposed nomination of a director
candidate and indication of the candidate’s
intention to accept the nomination shall be
sent to the Company seven days before the
shareholders’ general meeting at which
such director will be elected is convened.

Subject to compliance with relevant laws
and regulations, a director can be removed
by ordinary resolution passed on a general
meeting before the expiry of his term of
office. Such removal does not prejudice the
director’s claim for damages pursuant to
any contract.

Deleted, the serial number of each article is
adjusted accordingly
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No. Articles before amendments Articles after amendments
5. Article 13 In the exercise of the functions

and powers, the Board of Directors shall be in
accordance with the scope of Company Law
and Articles of Association.

The Board of Directors of the Company
should provide an explanation to the general
meeting in respect of any non-standard audit
opinions issued by certified public
accountant on the financial statements of the
Company.

The Board of Directors shall set the
purpose, values and strategies of the
Company and ensure their consistency
with the culture of the Company. All
directors shall act with integrity and lead
by example in promoting the Company’s
culture.

Article 14 In the exercise of the functions
and powers, the Board of Directors shall be in
accordance with the scope of the Company
Law and the Articles of Association.

The Board of Directors of the Company
should provide an explanation to the general
meeting in respect of any non-standard audit
opinions issued by certified public
accountant on the financial statements of the
Company.

The Board of Directors shall set the
purpose, values and strategies of the
Company and ensure their consistency
with the culture of the Company. All
directors shall act with integrity and lead
by example in promoting the Company’s
culture.

6. Article 15 Where the fixed assets are
proposed for disposal by the Board, such
as the expected value of fixed assets are
proposed for disposal, when aggregated
with value of fixed assets already disposed
of within four months before the proposed
disposal, exceeds 33% of the fixed assets
value set out in the latest balance sheet
recently considered by the general
meetings, the Board shall not dispose of or
consent to dispose of such fixed assets
without prior approval by the general
meeting.

The term “fixed assets disposal” referred
to in this Article refers to (among other
things) transferring certain interests in
assets, but not including provision of
guarantees by way of fixed assets.

The validity of transactions regarding
fixed assets disposal by the Company shall
not be affected due to a breach of the first
paragraph of this Article.

Article 15 Where the fixed assets are
proposed for disposal by the Board, such
as the expected value of fixed assets are
proposed for disposal, when aggregated
with value of fixed assets already disposed
of within four months before the proposed
disposal, exceeds 33% of the fixed assets
value set out in the latest balance sheet
recently considered by the general
meetings, the Board shall not dispose of or
consent to dispose of such fixed assets
without prior approval by the general
meeting.

The term “fixed assets disposal” referred
to in this Article refers to (among other
things) transferring certain interests in
assets, but not including provision of
guarantees by way of fixed assets.

The validity of transactions regarding
fixed assets disposal by the Company shall
not be affected due to a breach of the first
paragraph of this Article.

Deleted, the serial number of each article is
adjusted accordingly
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No. Articles before amendments Articles after amendments
7. Article 19 The notice of extraordinary Board

meetings may be delivered in the manners as

set out in Article 259 of the Articles of

Association; the notice period shall be five

days prior to the date of meeting.

Directors who have attended the meeting will

be deemed to have been issued a notice of

Board meeting if he had not raised any issues

of not having received such notice before or

during the Board meeting.

The board meetings may be held by means of

telephone conference or other similar

communications equipment. So long as all

participating directors can hear the other

directors and communicate, all such

participation shall constitute presence at the

meeting as if those directors were present in

person.

Article 19 The notice of extraordinary Board

meetings may be delivered in the manners as

set out in Article 259174 of the Articles of

Association; the notice period shall be five

days prior to the date of meeting.

Directors who have attended the meeting will

be deemed to have been issued a notice of

Board meeting if he had not raised any issues

of not having received such notice before or

during the Board meeting.

The board meetings may be held by means of

telephone conference or other similar

communications equipment. So long as all

participating directors can hear the other

directors and communicate, all such

participation shall constitute presence at the

meeting as if those directors were present in

person.
8. Article 23 The Board meeting shall not be

held unless more than one-half of the

directors are present.

Unless otherwise provided in other articles

herein, resolutions of the Board shall be

passed by more than one half of all the

directors.

As for the voting on a Board resolution, each

director shall have one vote. When the
number of votes cast for and against a
resolution equals, the chairman of the
Board shall have an additional casting
vote.

Article 23 The Board meeting shall not be

held unless more than one-half of the

directors are present.

Unless otherwise provided in other articles of

the Articles of Association herein, resolutions

of the Board shall be passed by more than one

half of all the directors.

As for the voting on a Board resolution, each

director shall have one vote. When the
number of votes cast for and against a
resolution equals, the chairman of the
Board shall have an additional casting
vote.
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No. Articles before amendments Articles after amendments
9. Article 33 The chairman of the Board shall

exercise the following functions and powers:

(1) to preside over general meetings and to

convene and preside over Board

meetings of the Company;

(2) to procure and check the

implementation of resolutions of the

Board;

......

Article 33 The chairman of the Board shall

exercise the following functions and powers:

(1) to preside over general meetings and to

convene and preside over Board

meetings of the Company;

(2) to procure and check the

implementation enforcement of

resolutions of the Board;

......
10. Article 37 These Rules are annexes to the

Articles of Association and shall come into

effect on the day when the Company’s
shares are listed on the SSE STAR Market
of Shanghai Stock Exchange after being

reviewed and approved by the shareholders’

meeting of the Company.

Article 37 These Rules are annexes to the

Articles of Association and shall come into

effect from on the day on which they are

when the Company’s shares are listed on
the SSE STAR Market of Shanghai Stock
Exchange after being reviewed and approved

atby the shareholders’ meeting of the

Company.
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Details of the proposed amendments to the Rules of Procedure of Board of Supervisors
are as follows:

No. Articles before amendments Articles after amendments
1. Article 1 In order to protect the rights and

interests of CanSino Biologics Inc.
(hereinafter referred to as the “Company”)
and its shareholders, standardize the behavior
of CanSino Biologics Inc. and ensure the
Board of Supervisors to exercise its powers
according to law, these Rules shall be
formulated in accordance with the laws and
regulations, including the Company Law of
the People’s Republic of China (hereinafter
referred to as the “Company Law”), the
Securities Law of the People’s Republic of
China and the Mandatory Provisions for
Companies Listing Overseas, as well as the
Rules Governing the Listing of Securities on
the Sci-Tech Innovation Board of the
Shanghai Stock Exchange, the Rules
Governing the Listing of Securities on the
Stock Exchange of Hong Kong Limited
(hereinafter referred to as “Hong Kong
Listing Rules”) and the Articles of
Association of CanSino Biologics Inc.
(hereinafter referred to as the “Articles of
Association”).

Article 1 In order to protect the rights and
interests of CanSino Biologics Inc.
(hereinafter referred to as the “Company”)
and its shareholders, standardize the behavior
of CanSino Biologics Inc. and ensure the
Board of Supervisors to exercise its powers
according to law, these Rules shall be
formulated in accordance with the laws and
regulations, including the Company Law of
the People’s Republic of China (hereinafter
referred to as the “Company Law”), and the
Securities Law of the People’s Republic of
China and the Mandatory Provisions for
Companies Listing Overseas, as well as the
Rules Governing the Listing of Securities on
the Sci-Tech Innovation Board of the
Shanghai Stock Exchange, the Rules
Governing the Listing of Securities on the
Stock Exchange of Hong Kong Limited
(hereinafter referred to as “Hong Kong
Listing Rules”) and the Articles of
Association of CanSino Biologics Inc.
(hereinafter referred to as the “Articles of
Association”).

2. Article 5 A person may not serve as a
supervisor of the Company if any of the
following circumstances applies:

(1) A person without capacity or with
restricted capacity for civil acts;

(2) A person who has committed an offence
of corruption, bribery, infringement of
property, misappropriation of property
or sabotaging the social economic order
and has been punished because of
committing such offence; or who has
been deprived of his political rights, in
each case where less than five years
have elapsed since the date of the
completion of implementation of such
punishment or deprivation;

Article 5 A person may not serve as a
supervisor of the Company if any of the
following circumstances applies:

(1) A person without capacity or with
restricted capacity for civil acts;

(2) A person who has committed an offence
of corruption, bribery, infringement of
property, misappropriation of property
or sabotaging the social economic order
and has been punished because of
committing such offence; or who has
been deprived of his political rights, in
each case where less than five years
have elapsed since the date of the
completion of implementation of such
punishment or deprivation;
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No. Articles before amendments Articles after amendments
(3) A person who is a former director,

factory manager or general manager of
a company or enterprise which has
entered into insolvent liquidation and
who is personally liable for the
insolvency of such company or
enterprise, where less than three years
have elapsed since the date the
completion of the insolvency and
liquidation of the company or
enterprise;

(4) A person who is a former legal
representative of a company or
enterprise which had its business
license revoked due to a violation of the
law and who incurred personal liability,
where less than three years have
elapsed since the date of the revocation
of the business license;

(5) A person who has a relatively large
amount of debts due and outstanding;

(6) A person who is under criminal
investigation or prosecution by a
judicial organization for violation of
the criminal law where said
investigation or prosecution is not yet
concluded;

(7) A person who is prohibited from
entering the securities market by the
securities regulatory authority of the
State Council and the aforesaid
prohibition period has not yet expired;

(8) Anyone judged by the competent
agencies to have violated the
provisions of relevant securities laws,
has been involved in deceptive or
dishonest acts and is within five years
of the date on which the judgment
was made;

(9) Anyone who is not a natural person;

(3) A person who is a former director,
factory manager or general manager of
a company or enterprise which has
entered into insolvent liquidation and
who is personally liable for the
insolvency of such company or
enterprise, where less than three years
have elapsed since the date the
completion of the insolvency and
liquidation of the company or
enterprise;

(4) A person who is a former legal
representative of a company or
enterprise which had its business
license revoked due to a violation of the
law and who incurred personal liability,
where less than three years have
elapsed since the date of the revocation
of the business license;

(5) A person who has a relatively large
amount of debts due and outstanding;

(6) A person who is under criminal
investigation or prosecution by a
judicial organization for violation of
the criminal law where said
investigation or prosecution is not yet
concluded;

(76) A person who is prohibited from
entering the securities market under the
measures adopted by the securities
regulatory authority of the State
CouncilCSRC and the aforesaid
prohibition period has not yet expired;

(8) Anyone judged by the competent
agencies to have violated the
provisions of relevant securities laws,
has been involved in deceptive or
dishonest acts and is within five years
of the date on which the judgment
was made;

(9) Anyone who is not a natural person;
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No. Articles before amendments Articles after amendments
(10) Circumstances in which a person

may not serve as a supervisor of the
Company, as required by the laws,
administrative regulations or
departmental regulations or rules of
securities regulators and stock
exchange in the place(s) in which the
shares of the Company are listed.

(710) Other contents Circumstances in
which a person may not serve as a
supervisor of the Company, as
required by the laws, administrative
regulations or departmental regulations
or rules of securities regulators and
stock exchange in the place(s) in
which the shares of the Company are
listed.

3. Newly added, the serial number of each
article is adjusted accordingly

Article 7 Supervisors shall comply with
laws, administrative regulations and the
Articles of Association, owe a duty of
loyalty and diligence to the Company, shall
not accept bribes or other illegal income by
abusing the powers of his position, and
shall not embezzle properties of the
Company.

4. Article 7 The Company shall establish a
Board of Supervisors. The Board of
Supervisors shall be composed of three
members, one of whom shall be the
chairman. The term of office of a supervisor
shall be three years, renewable upon re-
election and re-appointment.

The appointment and dismissal of the
chairman of the board of supervisors shall be
passed by not less than two-thirds of its
members.

Article 8 The Company shall establish a
bBoard of sSupervisors. The Board of
Supervisors shall be composed of three
members, one of whom shall be the
chairman. The term of office of a supervisor
shall be three years, renewable upon re-
election and re-appointment.

The appointment and dismissal of the
chairman of the board of supervisors shall be
elected by more than half of all the
supervisors passed by not less than two-
thirds of its members.

The chairman of the board of supervisors
shall convene and preside over the meeting
of the board of supervisors; and where the
chairman of the board of supervisors
cannot perform such functions or fails to
do so, the vice chairman of the board of
supervisors shall convene and preside over
the meeting of the board of supervisors;
and where the vice chairman of the board
of supervisors cannot perform such
functions or fails to do so, a supervisor
jointly elected by more than half of the
supervisors shall convene and preside over
the meeting of the board of supervisors.
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No. Articles before amendments Articles after amendments
5. Article 9 In the exercise of the functions and

powers, the Board of Supervisors shall be in
accordance with the scope of Company Law
and Articles of Association.

Supervisors shall attend meetings of the
Board.

Article 10 In the exercise of the functions
and powers, the Board of Supervisors shall be
in accordance with the scope of the Company
Law and the Articles of Association.

Supervisors shall attend meetings of the
Board.

6. Article 11 The Board of Supervisors shall
conduct investigations upon discovery of
abnormality in the business operation and
engage professional firms such as
accounting firms and law firms to assist its
work where necessary. The reasonable cost
incurred herein shall be borne by the
Company.

Article 11 The Board of Supervisors shall
conduct investigations upon discovery of
abnormality in the business operation and
engage professional firms such as
accounting firms and law firms to assist its
work where necessary. The reasonable cost
incurred herein shall be borne by the
Company.

Deleted, the serial number of each article is
adjusted accordingly

7. Article 12 A supervisor shall faithfully
perform his supervisory duties in
accordance with the laws, administrative
regulations and these Articles of
Association.

Article 12 A supervisor shall faithfully
perform his supervisory duties in
accordance with the laws, administrative
regulations and these Articles of
Association.

Deleted, the serial number of each article is
adjusted accordingly

8. Article 14 The meeting of the Board of
Supervisors shall be held at least once every
six months, which shall be convened and
preside over by the chairman of the Board
of Supervisors. A supervisor may propose to
convene an extraordinary meeting of the
Board of Supervisors.

Where the Chairman of the Board of
Supervisors is incapable of performing or
fails to perform his duties, a supervisor
elected by not less than half of the
supervisors shall convene and preside over
the meeting of the Board of Supervisors.

Article 12 The meeting of the Board of
Supervisors shall be held at least once every
six months, which shall be convened and
preside over by the chairman of the Board
of Supervisors. A supervisor may propose to
convene an extraordinary meeting of the
Board of Supervisors.

Resolutions of the board of supervisors
shall be passed by more than half of the
supervisorsWhere the Chairman of the
Board of Supervisors is incapable of
performing or fails to perform his duties, a
supervisor elected by not less than half of
the supervisors shall convene and preside
over the meeting of the Board of
Supervisors.
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No. Articles before amendments Articles after amendments
9. Article 17 A notice of the regular meeting

of the board of supervisors to all
supervisors shall be given in writing 10
days prior to the convening of such
meeting.

Article 17 A notice of the regular meeting
of the board of supervisors to all
supervisors shall be given in writing 10
days prior to the convening of such
meeting.

Deleted, the serial number of each article is
adjusted accordingly

10. Article 19 Meetings of the supervisory
committee may be held only if more than
half of the supervisors are present. The
rules of procedure for the Board of
Supervisors shall be as follows: each
Supervisor shall have one vote, which shall
be cast by registered or written form.

The voting procedure: the supervisors may
vote for or against a proposal, or abstain from
voting. For supervisors making none or two
of the above selections at the same time,
chairman of the meeting shall request such
supervisors to reconsider; the supervisors
refusing to reselect or leaving during the
meeting site without making a selection will
be deemed as abstaining from voting.

The resolutions of the Board of
Supervisors shall be passed by not less
than two thirds of the members of the
Board of Supervisors.

Article 16 Meetings of the supervisory
committee may be held only if more than
half of the supervisors are present. The
rules of procedure for the Board of
Supervisors shall be as follows: each
Supervisor shall have one vote, which shall
be cast by registered or written form.

The voting procedure: the supervisors may
vote for or against a proposal, or abstain from
voting. For supervisors making none or two
of the above selections at the same time,
chairman of the meeting shall request such
supervisors to reconsider; the supervisors
refusing to reselect or leaving during the
meeting site without making a selection will
be deemed as abstaining from voting.

The resolutions of the Board of
Supervisors shall be passed by not less
than two thirds of the members of the
Board of Supervisors.

11. Article 28 The minutes of the Board of
Supervisors shall be kept in the premise of
the Company, and shall be kept as the
documents of the company for at least 10
years.

Article 24 The minutes of the Board of
Supervisors shall be kept in the premise of
the Company, and shall be kept as the
documents of the Ccompany for at least 10
years.

12. Article 32 These Rules are annexes to the
Articles of Association and shall come into
effect on the day when the Company’s
shares are listed on the SSE STAR Market
of Shanghai Stock Exchange after being
reviewed and approved by the shareholders’
meeting of the Company.

Article 28 These Rules are annexes to the
Articles of Association and shall come into
effect fromon the day on which they are
when the Company’s shares are listed on
the SSE STAR Market of Shanghai Stock
Exchange after being reviewed and approved
atby the shareholders’ meeting of the
Company.
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CanSino Biologics Inc.
康希諾生物股份公司

(A joint stock limited company incorporated in the People’s Republic of China with limited liability)

(Stock code: 6185)

NOTICE OF THE 2023 SECOND EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT the 2023 second extraordinary general meeting

(the “EGM”) of CanSino Biologics Inc. (the “Company”) will be held at No. 1, Yuebin Hall,

2nd Floor, Hyatt Regency Tianjin East, No. 126 Weiguo Road, Hedong District, Tianjin, the

PRC on Wednesday, September 20, 2023 at 2:30 p.m. for the following purposes:

SPECIAL RESOLUTION

1 To consider and approve the resolution on the proposed amendments to the Articles

of Association and Relevant Rules of Procedures.

For and on behalf of the Board

CanSino Biologics Inc.
Xuefeng YU

Chairman

Hong Kong, September 1, 2023

NOTICE OF THE 2023 SECOND EXTRAORDINARY GENERAL MEETING
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Notes:

(1) Unless otherwise specified, the terms used in this notice should have the same meanings as those defined in
the circular of the Company dated September 1, 2023.

(2) All resolution at the EGM will be taken by poll (except where the chairman decides to allow a resolution
relating to a procedural or administrative matter to be voted on by a show of hands) pursuant to the Hong Kong
Listing Rules. The results of the poll will be published on the websites of the Company at
www.cansinotech.com and the Hong Kong Stock Exchange at www.hkexnews.hk after the EGM.

(3) Any Shareholder entitled to attend and vote at the EGM convened by the above notice is entitled to appoint
one or more proxies to attend and vote instead of him/her. A proxy need not be a Shareholder.

(4) In order to be valid, the instrument appointing a proxy together with the power of attorney or other authority,
if any, under which it is signed, or a notarially certified copy of such power of attorney or authority, must be
completed and returned to the H share registrar of the Company, Computershare Hong Kong Investor Services
Limited, at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong (for holders of H
shares), at least 24 hours before the EGM (i.e. not later than 2:30 p.m. on Tuesday, September 19, 2023) or
any adjourned meeting(s) thereof. Completion and return of the form of proxy will not preclude a shareholder
from attending and voting at the EGM or any adjourned meeting thereof should he/she so wish.

(5) For the purpose of determining the list of holders of H Shares who are entitled to attend the EGM, the H share
register of members of the Company will be closed from Tuesday, September 19, 2023 to Wednesday,
September 20, 2023, both days inclusive, during which period no transfer of H Shares will be registered. In
order to be eligible to attend and vote at the EGM, unregistered holders of the Shares shall ensure all transfer
documents accompanied by the relevant share certificates must be lodged with the Company’s H share
registrar, Computershare Hong Kong Investor Services Limited at Shops 1712-1716, 17th Floor, Hopewell
Centre, 183 Queen’s Road East, Wanchai, Hong Kong no later than 4:30 p.m. on Monday, September 18, 2023
for registration.

(6) In case of joint shareholders, the vote of the senior joint shareholder who tenders a vote, whether in person
or by proxy, will be accepted to the exclusion of the votes of the other joint shareholder(s) and for this purpose,
seniority will be determined by the order in which the names stand in the register of members of the Company
in respect of the joint shareholding.

(7) Shareholders who attend the meeting in person or by proxy shall bear their own travelling and accommodation
expenses.

(8) A shareholder or his/her proxy should produce proof of identity when attending the EGM.

(9) References to date and time in this notice are to Hong Kong dates and time.

As of the date of this notice, the Board comprises Dr. Xuefeng YU, Dr. Shou Bai CHAO,

Dr. Tao ZHU, Dr. Dongxu QIU and Ms. Jing WANG as executive Directors, Mr. Liang LIN, Ms.

Nisa Bernice Wing-Yu LEUNG and Mr. Zhi XIAO as non-executive Directors, and Mr. Shiu

Kwan Danny WAI, Ms. Zhu XIN, Mr. Shuifa GUI and Mr. Jianzhong LIU as independent

non-executive Directors.
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CanSino Biologics Inc.
康希諾生物股份公司

(A joint stock limited company incorporated in the People’s Republic of China with limited liability)

(Stock code: 6185)

NOTICE OF THE 2023 SECOND CLASS MEETING OF H SHAREHOLDERS

NOTICE IS HEREBY GIVEN THAT the 2023 second class meeting of holders of H

Shares (the “Class Meeting of H Shareholders”) of CanSino Biologics Inc. (the “Company”)

will be held at No. 1, Yuebin Hall, 2nd Floor, Hyatt Regency Tianjin East, No. 126 Weiguo

Road, Hedong District, Tianjin, the PRC on Wednesday, September 20, 2023 immediately after

conclusion of the 2023 second class meeting of holders of A Shares for the following purposes:

SPECIAL RESOLUTION

1 To consider and approve the resolution on the proposed amendments to the Articles

of Association and Relevant Rules of Procedures.

For and on behalf of the Board

CanSino Biologics Inc.
Xuefeng YU

Chairman

Hong Kong, September 1, 2023

NOTICE OF THE 2023 SECOND CLASS MEETING OF H SHAREHOLDERS
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Notes:

(1) Unless otherwise specified, the terms used in this notice should have the same meanings as those defined in
the circular of the Company dated September 1, 2023.

(2) All resolution at the Class Meeting of H Shareholders will be taken by poll (except where the chairman decides
to allow a resolution relating to a procedural or administrative matter to be voted on by a show of hands)
pursuant to the Hong Kong Listing Rules. The results of the poll will be published on the websites of the
Company at www.cansinotech.com and the Hong Kong Stock Exchange at www.hkexnews.hk after the Class
Meeting of H Shareholders.

(3) Any Shareholder entitled to attend and vote at the Class Meeting of H Shareholders convened by the above
notice is entitled to appoint one or more proxies to attend and vote instead of him/her. A proxy need not be
a Shareholder.

(4) In order to be valid, the instrument appointing a proxy together with the power of attorney or other authority,
if any, under which it is signed, or a notarially certified copy of such power of attorney or authority, must be
completed and returned to the H share registrar of the Company, Computershare Hong Kong Investor Services
Limited, at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong (for holders of H
shares), at least 24 hours before the Class Meeting of H Shareholders (i.e. not later than 2:30 p.m. on Tuesday,
September 19, 2023) or any adjourned meeting(s) thereof. Completion and return of the form of proxy will not
preclude a shareholder from attending and voting at the EGM or any adjourned meeting thereof should he/she
so wish.

(5) For the purpose of determining the list of holders of H Shares who are entitled to attend the Class Meeting of
H Shareholders, the H share register of members of the Company will be closed from Tuesday, September 19,
2023 to Wednesday, September 20, 2023, both days inclusive, during which period no transfer of H Shares will
be registered. In order to be eligible to attend and vote at the Class Meeting of H Shareholders, unregistered
holders of the Shares shall ensure all transfer documents accompanied by the relevant share certificates must
be lodged with the Company’s H share registrar, Computershare Hong Kong Investor Services Limited at
Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong no later than
4:30 p.m. on Monday, September 18, 2023 for registration.

(6) In case of joint shareholders, the vote of the senior joint shareholder who tenders a vote, whether in person
or by proxy, will be accepted to the exclusion of the votes of the other joint shareholder(s) and for this purpose,
seniority will be determined by the order in which the names stand in the register of members of the Company
in respect of the joint shareholding.

(7) Shareholders who attend the meeting in person or by proxy shall bear their own travelling and accommodation
expenses.

(8) A shareholder or his/her proxy should produce proof of identity when attending the Class Meeting of H
Shareholders.

(9) References to date and time in this notice are to Hong Kong dates and time.

As of the date of this notice, the Board comprises Dr. Xuefeng YU, Dr. Shou Bai CHAO,

Dr. Tao ZHU, Dr. Dongxu QIU and Ms. Jing WANG as executive Directors, Mr. Liang LIN, Ms.

Nisa Bernice Wing-Yu LEUNG and Mr. Zhi XIAO as non-executive Directors, and Mr. Shiu

Kwan Danny WAI, Ms. Zhu XIN, Mr. Shuifa GUI and Mr. Jianzhong LIU as independent

non-executive Directors.
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