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A10000      $ 1,201,662    $ 986,578 
       
A20300       84,437     64,733 
A20400       7,440     7,464 
A20500       1,275     249 
A22300     (  31 )   (  1,652 ) 
A22600       7,726     2,751 
       
A31140     (  326,590 )   (  17,371 ) 
A31180     (  18,716 )     4,832 
A31160     (  4,763 )     2,458 
A31211     (  712 )   (  514 ) 
A32140       232,237   (  98,956 ) 
A32160       36,716     83 
A32170       4,408     35,113 
A32180       17,503   (  3,162 ) 
AAAA       1,242,592     982,606 
             
       
B03500       -     350,635 
B01900     (  1,355,802 )   (  317,699 ) 
B02000       1,865     1,690 
B02900     (  685,846 )     - 
B00900       60,395     - 
BBBB     (  1,979,388 )     34,626 
             
       
C02100       -   (  281,446 ) 
C02200       1,355,600     297,360 
CCCC       1,355,600     15,914 
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DDDD      $ 167,329   ( $ 54,208 ) 
             
EEEE       786,133     978,938 
             
E00100       978,938     - 
             
E00200      $ 1,765,071    $ 978,938 
             
FFFF       
F00400      $ 394,697    $ 346,169 
             
       
H00300      $ 1,332,470    $ 333,441 
H00500  

 
 

   23,332   (  15,742 ) 
      $ 1,355,802    $ 317,699 
       
H00300      $ 836,168    $ - 
H00500     (  150,322 )     - 
      $ 685,846    $ - 

 

100%
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       621,190 

       155,439 
       6,545 

       968,260 
       329,834 
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    (   94,198) 
    (   45,022) 
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    (   58,506) 
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 c
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us

t 
en

te
rp

ri
se

s, 
in

su
ra

nc
e 

en
te

rp
ri

se
s, 

se
cu

ri
tie

s 
en

te
rp

ri
se

s, 
or

 
ot

he
r 

Ju
ri

st
ic

 
Pe

rs
on

s 
or

 
in

st
itu

tio
ns

 a
pp

ro
ve

d 
by

 th
e 

C
om

m
is

si
on

; 
(b

) 
na

tu
ra

l 
pe

rs
on

s, 
Ju

ri
st

ic
 P

er
so

ns
, 

or
 f

un
ds

 
m

ee
tin

g 
th

e 
co

nd
iti

on
s 

pr
es

cr
ib

ed
 

by
 

th
e 

C
om

m
is

si
on

; o
r 

(c
) 

di
re

ct
or

s, 
su

pe
rv

is
or

s, 
of

fic
er

s 
an

d 
m

an
ag

er
s 

1.
 

2.
20

12
3

 

� 31 �



 

Cu
rr

en
t P

ro
vi

si
on

s 
 

Pr
op

os
ed

 A
m

en
dm

en
ts

 
 

Ex
pl

an
at

io
ns

 
/

 
of

 th
e 

C
om

pa
ny

 o
r 

its
 a

ff
ili

at
ed

 e
nt

er
pr

is
es

. 
11

-2
.

 
(a

)
 

(b
)

 
(c

)
 

12
. (

1)
 T

he
 C

om
pa

ny
 m

ay
 b

y 
a 

Sp
ec

ia
l R

es
ol

ut
io

n 
re

du
ce

 it
s s

ha
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 c
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, b
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 D
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 re
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l b
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 p
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 b
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C
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m
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ee
d 

te
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R
ul

es
. 

D
ur

in
g 

th
e 

R
el

ev
an

t 
Pe

rio
d,

 
ex

ce
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pu

rc
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se
s 

of
 S

ha
re

s 
ca

rr
ie

d 
ou

t 
pu
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nt
 t

o 
A

rt
ic

le
 1

8-
1(

1)
, 

th
e 

nu
m

be
r 

of
 S

ha
re

s 
to

 b
e 

pu
rc

ha
se

d 
by

 t
he

 C
om

pa
ny

 f
ro

m
 t

im
e 

to
 t

im
e 

sh
al

l 
no

t 
ex

ce
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 t
en

 p
er
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 t

ot
al
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m
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r 
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d 

an
d 
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. 

T
he

 
re

so
lu

tio
ns

 o
f B

oa
rd

 a
pp

ro
vi

ng
 a

 p
ur
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te
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T
W

SE
, 

ho
w

 
su
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 f
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 p
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 b
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 b
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 r
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e 
em

pl
oy

ee
s 

pu
rs

ua
nt

 t
o 

th
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 t
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e 

La
w
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 c
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ry
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t a

 p
ur

ch
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e 
an

d 
ca

nc
el

la
tio

n 
of
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s S

ha
re

s o
n 

a 
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o 
ra

ta
 b

as
is

 (r
ou

nd
ed

 u
p 

or
 d

ow
n 

to
 th

e 
ne

ar
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t w
ho

le
 n

um
be

r)
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m
on

g 
th

e 
Sh

ar
eh

ol
de

rs
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 p

ro
po

rt
io

n 
to

 th
e 
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m

be
r o

f S
ha

re
s h

el
d 

by
 

ea
ch

 su
ch

 S
ha

re
ho

ld
er

 su
bj

ec
t t

o 
ap

pr
ov

al
 b

y 
a 

Sp
ec

ia
l R

es
ol

ut
io

n.
 T
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 p

ur
ch

as
e 

pr
ic

e 
pa

ya
bl

e 
to

 th
e 

Sh
ar

eh
ol

de
rs

 in
 co

nn
ec

tio
n 

w
ith

 a
 

pu
rc

ha
se

 o
f S

ha
re

s d
es

cr
ib

ed
 in

 th
e 

pr
ec

ed
in

g 
se

nt
en

ce
 m

ay
 b

e 
pa

id
 in

 c
as

h 
or

 in
 k

in
d.

 A
ny

 
pu

rc
ha

se
 p

ric
e 

to
 b

e 
pa

id
 in

 k
in

d 
sh

al
l b

e 
su

bj
ec

t 
to

 a
pp

ro
va

l b
y 

a 
Sp

ec
ia

l R
es

ol
ut

io
n 

an
d 

sh
al

l b
e 

su
bj

ec
t t

o 
in

di
vi

du
al

 c
on

se
nt

 b
y 

th
e 
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ar

eh
ol

de
r(
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 re

ce
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in
g 

su
ch

 p
ay

m
en

t i
n 
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nd
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ra
l m
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 p
ur

ch
as

e 
of

 S
ha

re
s,

 th
e 

Bo
ar

d 
sh

al
l d
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 p
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 b
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 b
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 d
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se
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 c
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ra

ta
 b
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is
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w
, t
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rd
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w
er
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ut
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an

d 
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ro
va

l b
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 p
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 C
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 b
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 b
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ic

 
an

no
un

ce
m

en
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m
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at
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 b
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 d
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y 
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 d
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en
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 m
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 b
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s d
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e 

vo
tin

g 
rig

ht
 

ex
er

ci
se

 fo
rm

s.
 

28
-1

.(1
)

30
15

 
(2

)
46

 
38

. S
ub

je
ct

 to
 th
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w
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A
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ab
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R
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C
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pa
ny

 m
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y 
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ec
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ut

io
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uc
e 
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ar
e 
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ta
l a
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l r
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n 
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se
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 m
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w
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e 
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oi
nt
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n 
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e 
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e 
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e 
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m
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 th
e 
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w
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e 
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w
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e 

A
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is
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R
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 m
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ol
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) r
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e 
its

 sh
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e 
ca

pi
ta

l a
nd
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 fu
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 o
f t
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ta
l r

ed
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n 
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se
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e 
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 a
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 m
an
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r 
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e 
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w
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e 
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 L
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g 
Ru
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) a
pp
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 a
n 
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to

r t
o 
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in
e 

th
e 
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f 
th

e 
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m
pa

ny
 u
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e 

La
w

; a
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) i
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 n
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s t
o 
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ee

s o
f t
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 C

om
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 it

s S
ub
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di

na
te

 C
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es
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 c

on
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ho
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 S
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s f
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 th

e 
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ne
fit

 
of

 o
th

er
s 

ne
ed

 n
ot

 u
se

 a
ll 

hi
s 

vo
te

s 
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 c
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t a
ll 

th
e 

vo
te

s 
he

 h
ol

ds
 i

n 
th

e 
sa

m
e 

w
ay

 a
s 

he
 u

se
s 

hi
s 

vo
te

s i
n 

re
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ec
t o

f s
ha

re
 h

e 
ho

ld
s f

or
 h

im
se

lf.
 T
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qu
al
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ca

tio
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sc

op
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m
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ds
 

of
 

ex
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ci
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in
g 

pr
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ed
ur

es
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nd
 o

th
er

 r
eq

ui
re

m
en
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 v

ot
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ll 
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n 
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m
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 L
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g 

R
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, c
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te
d 
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y 
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ag
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 e
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an
ce

 o
r 
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n 

in
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t o
f S

ha
re

s h
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 su
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 D
ire
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or

 o
r 

Su
pe
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 (t
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ge
d 

Sh
ar
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")

 e
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ng
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 p
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 (5
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l S

ha
re

s h
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d 
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su

ch
 D

ire
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or
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r S
up

er
vi

so
r a

t t
he

 ti
m

e 
of

 
hi

s/
he

r l
at

es
t a
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oi

nt
m

en
t a

s D
ire

ct
or

 o
r 

Su
pe

rv
is

or
, s

uc
h 

Di
re

ct
or

 o
r S

up
er

vi
so

r s
ha

ll 
re
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n 
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rc
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g 
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ht
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%
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f t
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d 
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 D
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m
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s D
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ll 
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t b
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m
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r o
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ot
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 re
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en
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ra
l m
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. S
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 to
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rt
ic

le
 5
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 in

 c
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e 
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M
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be
r w

ho
 h

as
 

ca
st

ed
 h

is 
vo

te
s i

n 
w

rit
in

g 
or

 b
y 

w
ay

 o
f e

le
ct

ro
ni

c 
tr

an
sm

iss
io

n 
in

te
nd

s t
o 

at
te

nd
 th

e 
ge

ne
ra

l m
ee

tin
g 

in
 p

er
so

n,
 h

e 
sh

al
l, 

at
 le

as
t o

ne
 (1

) d
ay

 p
rio

r t
o 

th
e 

m
ee

tin
g 

da
te

, r
ev

ok
e 

hi
s p

re
vi

ou
s v

ot
es

 b
y 

se
rv

in
g 

a 
se

pa
ra

te
 n

ot
ic

e 
in

 th
e 

sa
m

e 
m

an
ne

r a
s s

uc
h 

M
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be
r c
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d 
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ot
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. I

n 
th

e 
ab

se
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e 
of

 a
 ti

m
el

y 
re

vo
ca

tio
n 

of
 th

e 
pr

ev
io

us
 d

ec
la

ra
tio

n 
of

 in
te

nt
io

n,
 

th
e 

vo
te

s e
xe

rc
ise

d 
in

 w
rit

in
g 

or
 b

y 
w

ay
 o

f e
le

ct
ro

ni
c 

tr
an

sm
iss

io
n 

sh
al

l p
re

va
il.

 
48

.
54

 

48
. (

1)
 A

 M
em

be
r s

ha
ll 

su
bm

it 
hi

s v
ot

e 
in

 w
rit

in
g 

or
 b

y 
w

ay
 o

f e
le

ct
ro

ni
c 

tr
an

sm
is

si
on

 to
 th

e 
Co

m
pa

ny
 

in
 th

e 
m

an
ne

r s
pe

ci
fie

d 
in

 th
e 

no
tic

e 
of

 th
at

 
m

ee
tin

g 
at

 le
as

t t
w

o 
(2

) d
ay

s p
rio

r t
o 

th
e 

m
ee

tin
g 

da
te

. W
he

re
as

 if
 tw

o 
(2

) o
r m

or
e 

su
ch

 
w

rit
te

n 
ba

llo
t o

r e
le

ct
ro

ni
c 

tr
an

sm
is

si
on

 a
re

 
su

bm
itt

ed
 to

 th
e 

Co
m

pa
ny

, t
he

 fi
rs

t w
rit

te
n 

ba
llo

t o
r e

le
ct

ro
ni

c 
tr

an
sm

is
si

on
 sh

al
l p

re
va

il 
un

le
ss

 it
 is

 e
xp

re
ss

ly
 in

cl
ud

ed
 in

 th
e 

su
bs

eq
ue

nt
 

w
rit

te
n 

ba
llo

t o
r e

le
ct

ro
ni

c 
tr

an
sm

is
si

on
 th

at
 

th
e 

or
ig

in
al

 v
ot

e 
su

bm
itt

ed
 in

 w
rit

in
g 

or
 b

y 
w

ay
 

of
 e

le
ct

ro
ni

c 
tr

an
sm

is
si

on
 b

e 
re

vo
ke

d.
 

(2
) S

ub
je

ct
 to

 A
rt

ic
le

 5
4,

 in
 c

as
e 

a 
M

em
be

r w
ho

 h
as

 
ca

st
ed

 h
is 

vo
te

s i
n 

w
rit

in
g 

or
 b

y 
w

ay
 o

f e
le

ct
ro

ni
c 

tr
an

sm
iss

io
n 

in
te

nd
s t

o 
at

te
nd

 th
e 

ge
ne

ra
l 

m
ee

tin
g 

in
 p

er
so

n,
 h

e 
sh

al
l, 

at
 le

as
t t

w
o 

(2
) d

ay
s 

1.
1

 
2.

20
11

11

1
1

2
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Cu
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ro
vi
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s 
 

Pr
op

os
ed

 A
m

en
dm

en
ts

 
 

Ex
pl

an
at

io
ns

 
/

 
pr

io
r t

o 
th

e 
m

ee
tin

g 
da

te
, r

ev
ok

e 
hi

s p
re

vi
ou

s 
vo

te
s b

y 
se

rv
in

g 
a 

se
pa

ra
te

 n
ot

ic
e 

in
 th

e 
sa

m
e 

m
an

ne
r a

s s
uc

h 
M

em
be

r c
as

te
d 

hi
s v

ot
es

. I
n 

th
e 

ab
se

nc
e 

of
 a

 ti
m

el
y 

re
vo

ca
tio

n 
of

 th
e 

pr
ev

io
us

 
de

cl
ar

at
io

n 
of

 in
te

nt
io

n,
 th

e 
vo

te
s e

xe
rc

ise
d 

in
 

w
rit

in
g 

or
 b

y 
w

ay
 o

f e
le

ct
ro

ni
c 

tr
an

sm
iss

io
n 

sh
al

l 
pr

ev
ai

l. 
48

. (
1)

 
2

 
(2

) 
54  

54
. I

n 
ca

se
 a

 M
em

be
r w

ho
 h

as
 se

rv
ed

 a
 p

ro
xy

 in
te

nd
s 

to
 a

tt
en

d 
th

e 
re

le
va

nt
 g

en
er

al
 m

ee
tin

g 
in

 p
er

so
n,

 a
 

pr
ox

y 
re

vo
ca

tio
n 

no
tic

e 
sh

al
l b

e 
m

ad
e 

to
 th

e 
Co

m
pa

ny
 o

r S
ha

re
ho

ld
er

s’
 S

er
vi

ce
 A

ge
nt

 a
t l

ea
st

 2
4 

ho
ur

s p
rio

r t
o 

th
e 

sc
he

du
le

d 
da

te
 o

f t
he

 g
en

er
al

 
m

ee
tin

g;
 o

th
er

w
ise

, t
he

 v
ot

es
 c

as
t b

y 
th

e 
ap

po
in

te
d 

pr
ox

y 
at

 th
e 

m
ee

tin
g 

sh
al

l p
re

va
il.

 
54

.
24

 

54
. I

n 
ca

se
 a

 M
em

be
r w

ho
 h

as
 se

rv
ed

 a
 p

ro
xy

 in
te

nd
s 

to
 a

tt
en

d 
th

e 
re

le
va

nt
 g

en
er

al
 m

ee
tin

g 
in

 p
er

so
n,

 a
 

pr
ox

y 
re

vo
ca

tio
n 

no
tic

e 
sh

al
l b

e 
m

ad
e 

to
 th

e 
Co

m
pa

ny
 o

r S
ha

re
ho

ld
er

s’
 S

er
vi

ce
 A

ge
nt

 a
t l

ea
st

 
tw

o 
(2

) d
ay

s 
pr

io
r t

o 
th

e 
m

ee
tin

g 
da

te
; o

th
er

w
ise

, 
th

e 
vo

te
s c

as
t b

y 
th

e 
ap

po
in

te
d 

pr
ox

y 
at

 th
e 

m
ee

tin
g 

sh
al

l p
re

va
il.

 
54

.

 

20
11

11

 

59
. (

1)
 T

he
 n

um
be

r o
f D

ire
ct

or
s s

ha
ll 

be
 a

 m
in

im
um

 o
f 

59
. (

1)
 T

he
 n

um
be

r o
f D

ire
ct

or
s s

ha
ll 

be
 a

 m
in

im
um

 o
f 

1.
3
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Cu
rr

en
t P

ro
vi

si
on

s 
 

Pr
op

os
ed

 A
m

en
dm

en
ts

 
 

Ex
pl

an
at

io
ns

 
/

 
fiv

e 
(5

). 
Su

bj
ec

t t
o 

th
e 

fo
re

go
in

g,
 th

e 
nu

m
be

r o
f 

Di
re

ct
or

s t
o 

be
 e

le
ct

ed
 a

nd
 h

ol
d 

th
e 

of
fic

e 
sh

al
l 

be
 st

at
ed

 in
 th

e 
no

tic
e 

of
 th

e 
ge

ne
ra

l m
ee

tin
g 

in
 

w
hi

ch
 a

n 
el

ec
tio

n 
of

 D
ire

ct
or

s w
ill

 b
e 

he
ld

. 
(2

) A
 D

ire
ct

or
 c

an
 b

e 
a 

na
tu

ra
l p

er
so

n 
or

 a
 Ju

ris
tic

 
Pe

rs
on

. W
he

re
 a

 D
ire

ct
or

 is
 a

 Ju
ris

tic
 P

er
so

n,
 it

 
sh

al
l d

es
ig

na
te

 a
 n

at
ur

al
 p

er
so

n 
as

 it
s a

ut
ho

riz
ed

 
re

pr
es

en
ta

tiv
e 

to
 e

xe
rc

ise
, o

n 
its

 b
eh

al
f, 

th
e 

du
tie

s o
f a

 d
ire

ct
or

. A
ny

 n
at

ur
al

 p
er

so
n 

de
sig

na
te

d 
as

 a
n 

au
th

or
ize

d 
re

pr
es

en
ta

tiv
e 

by
 

su
ch

 Ju
ris

tic
 P

er
so

n 
m

ay
 b

e 
re

pl
ac

ed
 b

y 
an

ot
he

r 
na

tu
ra

l p
er

so
n 

to
 b

e 
au

th
or

ize
d 

by
 th

e 
Ju

ris
tic

 
Pe

rs
on

 fr
om

 ti
m

e 
to

 ti
m

e 
so

 a
s t

o 
fu

lfi
l t

he
 

re
m

ai
ni

ng
 te

rm
 o

f t
he

 o
ffi

ce
 o

f t
he

 p
re

de
ce

ss
or

. 
 

(3
) D

ire
ct

or
s s

ha
ll 

be
 e

le
ct

ed
 b

y 
M

em
be

rs
 a

t g
en

er
al

 
m

ee
tin

gs
. N

ot
w

ith
st

an
di

ng
 a

ny
 o

th
er

 p
ro

vi
sio

n 
of

 th
es

e 
Ar

tic
le

s,
 th

e 
pr

in
ci

pl
e 

of
 c

um
ul

at
iv

e 
vo

tin
g 

sh
al

l a
pp

ly
 in

 a
ny

 e
le

ct
io

n 
of

 D
ire

ct
or

s 
pu

rs
ua

nt
 to

 th
is 

Ar
tic

le
. E

ac
h 

M
em

be
r e

nt
itl

ed
 

to
 v

ot
e 

in
 su

ch
 e

le
ct

io
n 

sh
al

l h
av

e 
a 

nu
m

be
r o

f 
vo

te
s e

qu
al

 to
 th

e 
pr

od
uc

t o
f (

i) 
th

e 
nu

m
be

r o
f 

vo
te

s c
on

fe
rr

ed
 b

y 
su

ch
 M

em
be

r's
 sh

ar
es

 a
nd

 
(ii

) t
he

 n
um

be
r o

f D
ire

ct
or

s t
o 

be
 e

le
ct

ed
 a

t t
he

 
ge

ne
ra

l m
ee

tin
g.

 E
ac

h 
M

em
be

r m
ay

 d
iv

id
e 

an
d 

di
st

rib
ut

e 
su

ch
 M

em
be

r's
 v

ot
es

, a
s s

o 
ca

lc
ul

at
ed

, a
m

on
g 

an
y 

on
e 

or
 m

or
e 

ca
nd

id
at

es
 

fo
r t

he
 d

ire
ct

or
sh

ip
s t

o 
be

 fi
lle

d,
 o

r s
uc

h 
M

em
be

r m
ay

 c
as

t s
uc

h 
M

em
be

r's
 v

ot
es

 fo
r a

 
sin

gl
e 

ca
nd

id
at

e.
 A

t s
uc

h 
el

ec
tio

n,
 th

e 

fiv
e 

(5
). 

Su
bj

ec
t t

o 
th

e 
fo

re
go

in
g,

 th
e 

nu
m

be
r o

f 
Di

re
ct

or
s t

o 
be

 e
le

ct
ed

 a
nd

 h
ol

d 
th

e 
of

fic
e 

sh
al

l 
be

 st
at

ed
 in

 th
e 

no
tic

e 
of

 th
e 

ge
ne

ra
l m

ee
tin

g 
in

 
w

hi
ch

 a
n 

el
ec

tio
n 

of
 D

ire
ct

or
s w

ill
 b

e 
he

ld
. 

(2
) A

 D
ire

ct
or

 c
an

 b
e 

a 
na

tu
ra

l p
er

so
n 

or
 a

 Ju
ris

tic
 

Pe
rs

on
. W

he
re

 a
 D

ire
ct

or
 is

 a
 Ju

ris
tic

 P
er

so
n,

 it
 

sh
al

l d
es

ig
na

te
 a

 n
at

ur
al

 p
er

so
n 

as
 it

s a
ut

ho
riz

ed
 

re
pr

es
en

ta
tiv

e 
to

 e
xe

rc
ise

, o
n 

its
 b

eh
al

f, 
th

e 
du

tie
s o

f a
 d

ire
ct

or
. A

ny
 n

at
ur

al
 p

er
so

n 
de

sig
na

te
d 

as
 a

n 
au

th
or

ize
d 

re
pr

es
en

ta
tiv

e 
by

 
su

ch
 Ju

ris
tic

 P
er

so
n 

m
ay

 b
e 

re
pl

ac
ed

 b
y 

an
ot

he
r 

na
tu

ra
l p

er
so

n 
to

 b
e 

au
th

or
ize

d 
by

 th
e 

Ju
ris

tic
 

Pe
rs

on
 fr

om
 ti

m
e 

to
 ti

m
e 

so
 a

s t
o 

fu
lfi

l t
he

 
re

m
ai

ni
ng

 te
rm

 o
f t

he
 o

ffi
ce

 o
f t

he
 p

re
de

ce
ss

or
. 

 
(3

) W
he

re
 a

 Ju
ris

tic
 P

er
so

n 
is

 a
 M

em
be

r b
ut

 n
ot

 a
 

Di
re

ct
or

 o
r S

up
er

vi
so

r, 
its

 a
ut

ho
riz

ed
 

re
pr

es
en

ta
tiv

e(
s)

 m
ay

 b
e 

el
ec

te
d 

as
 D

ire
ct

or
(s

) 
or

 S
up

er
vi

so
r(

s)
 in

 a
cc

or
da

nc
e 

w
ith

 th
es

e 
Ar

tic
le

s b
ut

 m
ay

 n
ot

 c
on

cu
rr

en
tly

 b
e 

el
ec

te
d 

as
 

th
e 

Di
re

ct
or

(s
) a

nd
 S

up
er

vi
so

r(
s)

. 
(4

) D
ire

ct
or

s s
ha

ll 
be

 e
le

ct
ed

 b
y 

M
em

be
rs

 a
t g

en
er

al
 

m
ee

tin
gs

. N
ot

w
ith

st
an

di
ng

 a
ny

 o
th

er
 p

ro
vi

sio
n 

of
 th

es
e 

Ar
tic

le
s,

 th
e 

pr
in

ci
pl

e 
of

 c
um

ul
at

iv
e 

vo
tin

g 
sh

al
l a

pp
ly

 in
 a

ny
 e

le
ct

io
n 

of
 D

ire
ct

or
s 

pu
rs

ua
nt

 to
 th

is 
Ar

tic
le

. E
ac

h 
M

em
be

r e
nt

itl
ed

 
to

 v
ot

e 
in

 su
ch

 e
le

ct
io

n 
sh

al
l h

av
e 

a 
nu

m
be

r o
f 

vo
te

s e
qu

al
 to

 th
e 

pr
od

uc
t o

f (
i) 

th
e 

nu
m

be
r o

f 
vo

te
s c

on
fe

rr
ed

 b
y 

su
ch

 M
em

be
r's

 sh
ar

es
 a

nd
 

(ii
) t

he
 n

um
be

r o
f D

ire
ct

or
s t

o 
be

 e
le

ct
ed

 a
t t

he
 

2.
20

12
3

 
3.
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Cu
rr

en
t P

ro
vi

si
on

s 
 

Pr
op

os
ed

 A
m

en
dm

en
ts

 
 

Ex
pl

an
at

io
ns

 
/

 
ca

nd
id

at
es

 re
ce

iv
in

g 
th

e 
hi

gh
es

t n
um

be
r o

f 
vo

te
s,

 u
p 

to
 th

e 
nu

m
be

r o
f D

ire
ct

or
s t

o 
be

 
el

ec
te

d,
 sh

al
l b

e 
el

ec
te

d.
  

  
(4

) T
he

 p
ro

ce
ed

in
gs

 a
nd

 th
e 

vo
tin

g 
re

ga
rd

in
g 

th
e 

el
ec

tio
n 

of
 D

ire
ct

or
s n

ot
 co

ve
re

d 
by

 th
es

e 
Ar

tic
le

s s
ha

ll 
be

 g
ov

er
ne

d 
by

 th
e 

M
et

ho
ds

 o
f 

El
ec

tio
n 

of
 D

ire
ct

or
s a

nd
 S

up
er

vi
so

rs
 o

f t
he

 
Co

m
pa

ny
 a

nd
 th

e 
in

te
rn

al
 ru

le
s o

f t
he

 C
om

pa
ny

, 
as

 a
do

pt
ed

 a
nd

 a
m

en
de

d 
by

 a
n 

O
rd

in
ar

y 
Re

so
lu

tio
n 

of
 th

e 
M

em
be

rs
 fr

om
 ti

m
e 

to
 ti

m
e,

 
w

hi
ch

 sh
al

l b
e 

in
 c

om
pl

ia
nc

e 
w

ith
 th

e 
La

w
 a

nd
 

th
e 

Ap
pl

ic
ab

le
 L

ist
in

g 
Ru

le
s.

 
59

. (
1)

 
(2

)

 
(3

)

 
(4

) 

 

ge
ne

ra
l m

ee
tin

g.
 E

ac
h 

M
em

be
r m

ay
 d

iv
id

e 
an

d 
di

st
rib

ut
e 

su
ch

 M
em

be
r's

 v
ot

es
, a

s s
o 

ca
lc

ul
at

ed
, a

m
on

g 
an

y 
on

e 
or

 m
or

e 
ca

nd
id

at
es

 
fo

r t
he

 d
ire

ct
or

sh
ip

s t
o 

be
 fi

lle
d,

 o
r s

uc
h 

M
em

be
r m

ay
 c

as
t s

uc
h 

M
em

be
r's

 v
ot

es
 fo

r a
 

sin
gl

e 
ca

nd
id

at
e.

 A
t s

uc
h 

el
ec

tio
n,

 th
e 

ca
nd

id
at

es
 re

ce
iv

in
g 

th
e 

hi
gh

es
t n

um
be

r o
f 

vo
te

s,
 u

p 
to

 th
e 

nu
m

be
r o

f D
ire

ct
or

s t
o 

be
 

el
ec

te
d,

 sh
al

l b
e 

el
ec

te
d.

  
  

(5
) T

he
 p

ro
ce

ed
in

gs
 a

nd
 th

e 
vo

tin
g 

re
ga

rd
in

g 
th

e 
el

ec
tio

n 
of

 D
ire

ct
or

s n
ot

 co
ve

re
d 

by
 th

es
e 

Ar
tic

le
s s

ha
ll 

be
 g

ov
er

ne
d 

by
 th

e 
M

et
ho

ds
 o

f 
El

ec
tio

n 
of

 D
ire

ct
or

s a
nd

 S
up

er
vi

so
rs

 o
f t

he
 

Co
m

pa
ny

 a
nd

 th
e 

in
te

rn
al

 ru
le

s o
f t

he
 C

om
pa

ny
, 

as
 a

do
pt

ed
 a

nd
 a

m
en

de
d 

by
 a

n 
O

rd
in

ar
y 

Re
so

lu
tio

n 
of

 th
e 

M
em

be
rs

 fr
om

 ti
m

e 
to

 ti
m

e,
 

w
hi

ch
 sh

al
l b

e 
in

 c
om

pl
ia

nc
e 

w
ith

 th
e 

La
w

 a
nd

 
th

e 
Ap

pl
ic

ab
le

 L
ist

in
g 

Ru
le

s.
 

59
. (

1)

 
(2

)

 
(3

)

 
(4

)
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(5

)

 
62

. N
ot

w
ith

st
an

di
ng

 th
e 

pr
ec

ed
in

g 
Ar

tic
le

, a
 D

ire
ct

or
 

m
ay

 b
e 

di
sc

ha
rg

ed
 a

t a
ny

 ti
m

e 
by

 a
 S

pe
ci

al
 

Re
so

lu
tio

n 
ad

op
te

d 
at

 a
 g

en
er

al
 m

ee
tin

g.
 W

ith
ou

t 
pr

ej
ud

ic
e 

to
 o

th
er

 p
ro

vi
sio

ns
 o

f t
he

se
 A

rt
ic

le
s,

 th
e 

Co
m

pa
ny

 m
ay

 p
ut

 a
ll 

Di
re

ct
or

s f
or

 re
-e

le
ct

io
n 

be
fo

re
 

th
e 

ex
pi

ra
tio

n 
of

 th
e 

te
rm

 o
f o

ffi
ce

 o
f s

uc
h 

Di
re

ct
or

s.
 

62
.

 

62
. (

1)
 N

ot
w

ith
st

an
di

ng
 th

e 
pr

ec
ed

in
g 

Ar
tic

le
, a

 
Di

re
ct

or
 m

ay
 b

e 
di

sc
ha

rg
ed

 a
t a

ny
 ti

m
e 

by
 a

 
Sp

ec
ia

l R
es

ol
ut

io
n 

ad
op

te
d 

at
 a

 g
en

er
al

 m
ee

tin
g.

 
(2

) W
ith

ou
t p

re
ju

di
ce

 to
 o

th
er

 p
ro

vi
sio

ns
 o

f t
he

se
 

Ar
tic

le
s, 

th
e 

Co
m

pa
ny

 m
ay

 b
y 

an
 O

rd
in

ar
y 

Re
so

lu
tio

n 
pu

t a
ll 

Di
re

ct
or

s f
or

 re
-e

le
ct

io
n 

be
fo

re
 th

e 
ex

pi
ra

tio
n 

of
 th

e 
te

rm
 o

f o
ffi

ce
 o

f 
su

ch
 D

ire
ct

or
s.

 In
 th

is
 e

ve
nt

, i
f i

t i
s n

ot
 s

pe
ci

fie
d 

in
 su

ch
 re

so
lu

tio
n 

th
at

 th
e 

ex
is

tin
g 

Di
re

ct
or

s 
w

ill
 n

ot
 re

tir
e 

un
til

 th
e 

ex
pi

ra
tio

n 
da

te
 o

f t
he

ir 
te

rm
s o

f o
ffi

ce
 o

r o
th

er
 sp

ec
ifi

ed
 d

at
e,

 th
ey

 
sh

al
l b

e 
de

em
ed

 to
 h

av
e 

re
tir

ed
 o

n 
th

e 
da

te
 o

f 
su

ch
 re

so
lu

tio
n,

 su
bj

ec
t t

o 
th

e 
su

cc
es

sf
ul

 
el

ec
tio

n 
of

 th
e 

ne
w

 D
ire

ct
or

s 
at

 th
e 

sa
m

e 
m

ee
tin

g.
 

62
. (

1)
 

(2
)

 

20
12

3

 

N
on

e.
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-1

. (
1)

 W
ith

ou
t p

re
ju

di
ce

 to
 th

e 
du

tie
s o

w
ed

 b
y 

a 
1.
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Di
re

ct
or

 to
 th

e 
Co

m
pa

ny
 u

nd
er

 c
om

m
on

 la
w

 o
f 

th
e 

Ca
ym

an
 Is

la
nd

s a
nd

 su
bj

ec
t t

o 
th

e 
La

w
, t

he
 

Di
re

ct
or

s s
ha

ll 
as

su
m

e 
fid

uc
ia

ry
 d

ut
ie

s t
o 

th
e 

Co
m

pa
ny

 a
nd

 w
ith

ou
t l

im
ita

tio
n 

du
ty

 o
f c

ar
e,

 
an

d 
ex

er
ci

se
 d

ue
 c

ar
e 

an
d 

sk
ill

 in
 c

on
du

ct
in

g 
th

e 
bu

si
ne

ss
 o

pe
ra

tio
n 

of
 th

e 
Co

m
pa

ny
. A

 
Di

re
ct

or
 m

ay
 b

e 
lia

bl
e 

to
 th

e 
Co

m
pa

ny
 if

 h
e 

ac
ts

 c
on

tr
ar

y 
to

 h
is

 d
ut

ie
s.

 In
 c

irc
um

st
an

ce
s 

w
he

re
 a

 D
ire

ct
or

 b
re

ac
he

s a
ny

 o
f s

uc
h 

du
tie

s 
an

d 
ac

ts
 fo

r h
is

/h
er

 o
r o

th
er

 P
er

so
n’

s i
nt

er
es

t, 
th

e 
Co

m
pa

ny
 m

ay
, w

ith
 th

e 
sa

nc
tio

n 
of

 a
n 

O
rd

in
ar

y 
Re

so
lu

tio
n,

 re
qu

ire
 th

e 
di

sg
or

ge
m

en
t 

of
 a

ny
 a

nd
 a

ll 
ea

rn
in

gs
 d

er
iv

ed
 fr

om
 su

ch
 a

ct
. 

(2
) I

f a
 D

ire
ct

or
 v

io
la

te
s a

ny
 la

w
 in

 th
e 

co
ur

se
 o

f 
co

nd
uc

tin
g 

th
e 

bu
si

ne
ss

 o
f t

he
 C

om
pa

ny
, h

e 
sh

al
l b

e 
jo

in
tly

 a
nd

 se
ve

ra
lly

 li
ab

le
 w

ith
 th

e 
Co

m
pa

ny
 fo

r t
he

 d
am

ag
es

 re
su

lti
ng

 fr
om

 su
ch

 
vi

ol
at

io
n.

  
(3

) T
he

 p
re

ce
di

ng
 tw

o 
Pa

ra
gr

ap
h 

of
 th

is
 A

rt
ic

le
 

sh
al

l a
pp

ly
, m

ut
at

is
 m

ut
an

di
s,

 to
 th

e 
of

fic
er

s o
f 

th
e 

Co
m

pa
ny

 a
nd

 th
e 

Su
pe

rv
is

or
s w

ho
 a

re
 

au
th

or
is

ed
 to

 a
ct

 o
n 

its
 b

eh
al

f i
n 

a 
se

ni
or

 
m

an
ag

em
en

t c
ap

ac
ity

. 
66

-1
.(1

)

2.
20

12
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m
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en
ts

 
 

Ex
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(2

)

 
(3

)

 
77

. A
t l

ea
st

 se
ve

n 
da

ys
 n

ot
ic

e 
in

 w
rit

in
g 

sh
al

l b
e 

gi
ve

n 
to

 e
ve

ry
 D

ire
ct

or
 a

nd
 S

up
er

vi
so

r w
hi

ch
 n

ot
ic

e 
sh

al
l 

se
t f

or
th

 th
e 

ge
ne

ra
l n

at
ur

e 
of

 th
e 

bu
sin

es
s t

o 
be

 
co

ns
id

er
ed

 a
t a

 m
ee

tin
g 

of
 B

oa
rd

, p
ro

vi
de

d 
ho

w
ev

er
 

in
 th

e 
ca

se
 o

f e
m

er
ge

nc
y, 

as
 d

et
er

m
in

ed
 b

y 
a 

m
aj

or
ity

 o
f t

he
 D

ire
ct

or
s,

 a
 m

ee
tin

g 
of

 th
e 

Bo
ar

d 
m

ay
 b

e 
co

nv
en

ed
 a

t a
ny

 ti
m

e.
  

77
.

 

77
. A

t l
ea

st
 se

ve
n 

(7
) d

ay
s n

ot
ic

e 
in

 w
rit

in
g 

sh
al

l b
e 

gi
ve

n 
to

 e
ve

ry
 D

ire
ct

or
 a

nd
 S

up
er

vi
so

r w
hi

ch
 n

ot
ic

e 
sh

al
l s

et
 fo

rt
h 

th
e 

ge
ne

ra
l n

at
ur

e 
of

 th
e 

bu
sin

es
s t

o 
be

 c
on

sid
er

ed
 a

t a
 m

ee
tin

g 
of

 B
oa

rd
, p

ro
vi

de
d 

ho
w

ev
er

 in
 th

e 
ca

se
 o

f e
m

er
ge

nc
y, 

as
 d

et
er

m
in

ed
 b

y 
a 

m
aj

or
ity

 o
f t

he
 D

ire
ct

or
s,

 a
 m

ee
tin

g 
of

 th
e 

Bo
ar

d 
m

ay
 b

e 
co

nv
en

ed
 a

t a
ny

 ti
m

e.
 S

uc
h 

no
tic

e 
m

ay
 b

e 
gi

ve
n 

to
 a

ny
 D

ire
ct

or
 o

r S
up

er
vi

so
r e

ith
er

 
pe

rs
on

al
ly

, o
r b

y 
fa

cs
im

ile
 o

r e
le

ct
ro

ni
c 

co
m

m
un

ic
at

io
n,

 o
r b

y 
po

st
. 

77
.

 
 

 

81
. A

 D
ire

ct
or

 w
ho

 is
 in

 a
ny

 w
ay

, w
he

th
er

 d
ire

ct
ly

 o
r 

in
di

re
ct

ly,
 in

te
re

st
ed

 in
 a

 c
on

tr
ac

t o
r p

ro
po

se
d 

co
nt

ra
ct

 w
ith

 th
e 

Co
m

pa
ny

 sh
al

l d
ec

la
re

 th
e 

na
tu

re
 

of
 h

is 
in

te
re

st
 a

t a
 m

ee
tin

g 
of

 th
e 

Bo
ar

d.
 A

 g
en

er
al

 
no

tic
e 

gi
ve

n 
to

 th
e 

Bo
ar

d 
by

 a
ny

 D
ire

ct
or

 to
 th

e 

81
. A

 D
ire

ct
or

 w
ho

 is
 in

 a
ny

 w
ay

, w
he

th
er

 d
ire

ct
ly

 o
r 

in
di

re
ct

ly,
 in

te
re

st
ed

 in
 a

 m
at

te
r d

is
cu

ss
ed

, 
co

ns
id

er
ed

 o
r p

ro
po

se
d 

in
 a

 m
ee

tin
g 

of
 th

e 
Bo

ar
d 

sh
al

l d
ec

la
re

 th
e 

na
tu

re
 o

f h
is 

in
te

re
st

 a
nd

 it
s 

es
se

nt
ia

l c
on

te
nt

s a
t t

he
 re

le
va

nt
 m

ee
tin

g.
 A

ny
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m

en
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en
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Ex
pl

an
at

io
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/

 
ef

fe
ct

 th
at

 h
e 

is
 a

 m
em

be
r o

f a
ny

 sp
ec

ifi
ed

 
co

m
pa

ny
 o

r f
irm

 a
nd

 is
 to

 b
e 

re
ga

rd
ed

 a
s i

nt
er

es
te

d 
in

 a
ny

 c
on

tr
ac

t w
hi

ch
 m

ay
 th

er
ea

ft
er

 b
e 

m
ad

e 
w

ith
 

th
at

 c
om

pa
ny

 o
r f

irm
 sh

al
l b

e 
de

em
ed

 a
 su

ffi
ci

en
t 

de
cl

ar
at

io
n 

of
 in

te
re

st
 in

 re
ga

rd
 to

 a
ny

 c
on

tr
ac

t s
o 

m
ad

e.
 A

ny
 D

ire
ct

or
 w

ho
 b

ea
rs

 a
 p

er
so

na
l i

nt
er

es
t 

th
at

 m
ay

 c
on

fli
ct

 w
ith

 a
nd

 im
pa

ir 
th

e 
in

te
re

st
 o

f t
he

 
Co

m
pa

ny
 in

 re
sp

ec
t o

f a
ny

 m
at

te
r p

ro
po

se
d 

fo
r 

co
ns

id
er

at
io

n 
an

d 
ap

pr
ov

al
 a

t a
 m

ee
tin

g 
of

 B
oa

rd
 

sh
al

l a
bs

ta
in

 fr
om

 v
ot

in
g,

 o
n 

hi
s o

w
n 

be
ha

lf 
or

 a
s a

 
pr

ox
y 

or
 c

or
po

ra
te

 re
pr

es
en

ta
tiv

e,
 w

ith
 re

sp
ec

t t
o 

th
e 

sa
id

 m
at

te
r. 

An
y 

an
d 

al
l v

ot
es

 c
as

t b
y 

su
ch

 
Di

re
ct

or
(s

) s
ha

ll 
no

t b
e 

co
un

te
d 

in
 d

et
er

m
in

in
g 

th
e 

nu
m

be
r o

f v
ot

es
 fo

r o
r a

ga
in

st
 su

ch
 m

at
te

r. 
81

.

 

Di
re

ct
or

 w
ho

 b
ea

rs
 a

 p
er

so
na

l i
nt

er
es

t t
ha

t m
ay

 
co

nf
lic

t w
ith

 a
nd

 im
pa

ir 
th

e 
in

te
re

st
 o

f t
he

 C
om

pa
ny

 
in

 re
sp

ec
t o

f a
ny

 m
at

te
r p

ro
po

se
d 

fo
r c

on
sid

er
at

io
n 

an
d 

ap
pr

ov
al

 a
t a

 m
ee

tin
g 

of
 B

oa
rd

 sh
al

l a
bs

ta
in

 
fr

om
 v

ot
in

g,
 o

n 
hi

s o
w

n 
be

ha
lf 

or
 a

s a
 p

ro
xy

 o
r 

co
rp

or
at

e 
re

pr
es

en
ta

tiv
e,

 w
ith

 re
sp

ec
t t

o 
th

e 
sa

id
 

m
at

te
r. 

An
y 

an
d 

al
l v

ot
es

 ca
st

 b
y 

su
ch

 D
ire

ct
or

(s
) 

sh
al

l n
ot

 b
e 

co
un

te
d 

in
 d

et
er

m
in

in
g 

th
e 

nu
m

be
r o

f 
vo

te
s f

or
 o

r a
ga

in
st

 su
ch

 m
at

te
r. 

81
.

 

 

10
5.

 S
ub

je
ct

 to
 th

e 
pr

ec
ed

in
g 

A
rti

cl
e 

an
d 

th
e 

A
pp

lic
ab

le
 

Li
st

in
g 

R
ul

es
, t

he
 C

om
pa

ny
, a

fte
r p

ay
in

g 
al

l r
el

ev
an

t 
ta

xe
s, 

of
fs

et
tin

g 
lo

ss
es

 (i
nc

lu
di

ng
 lo

ss
es

 o
f p

re
vi

ou
s 

ye
ar

s)
, 

se
tti

ng
 a

si
de

 t
he

 S
pe

ci
al

 R
es

er
ve

 (
if 

an
y)

, 
m

ay
, 

by
 

an
 

O
rd

in
ar

y 
R

es
ol

ut
io

n 
of

 
th

e 
an

nu
al

 
ge

ne
ra

l m
ee

tin
g,

 d
ec

la
re

 a
nd

 d
is

tri
bu

te
 a

ny
 b

al
an

ce
 

10
5.

 S
ub

je
ct

 to
 th

e 
pr

ec
ed

in
g 

A
rti

cl
e 

an
d 

th
e 

A
pp

lic
ab

le
 

Li
st

in
g 

R
ul

es
, t

he
 C

om
pa

ny
, a

fte
r p

ay
in

g 
al

l r
el

ev
an

t 
ta

xe
s, 

of
fs

et
tin

g 
lo

ss
es

 (i
nc

lu
di

ng
 lo

ss
es

 o
f p

re
vi

ou
s 

ye
ar

s)
, a

nd
 se

tti
ng

 a
si

de
 th

e 
St

at
ut

or
y 

R
es

er
ve

 a
nd

 
th

e 
Sp

ec
ia

l 
R

es
er

ve
 (

if 
an

y)
, 

m
ay

, 
by

 a
n 

O
rd

in
ar

y 
R

es
ol

ut
io

n 
of

 t
he

 a
nn

ua
l 

ge
ne

ra
l 

m
ee

tin
g,

 d
ec

la
re

 

1.
 

2.
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 A
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le

ft 
ov

er
 a

s f
ol

lo
w

s:
 

(a
) o

ve
r t

w
o 

pe
rc

en
t (

2%
) f

or
 b

on
us

es
 to

 e
m

pl
oy

ee
s.

; 
(b

) u
p 

to
 o

ne
 p

er
ce

nt
 (1

%
) f

or
 b

on
us

es
 o

f D
ire

ct
or

s a
nd

 
Su

pe
rv

iso
rs

; a
nd

 
(c

) t
he

 re
m

ai
nd

er
, a

ft
er

 a
n 

am
ou

nt
 w

hi
ch

 th
e 

Bo
ar

d 
re

co
m

m
en

ds
 n

ot
 to

 d
ist

rib
ut

e,
 sh

al
l b

e 
al

lo
ca

te
d 

to
 

th
e 

M
em

be
rs

 a
s d

iv
id

en
ds

 o
r b

on
us

es
, n

ot
 le

ss
 th

an
 

te
n 

pe
rc

en
t (

10
%

) o
f w

hi
ch

 sh
al

l b
e 

pa
id

 in
 c

as
h.
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5.

 
(a

) 
2

 
(b

) 
1

 
(c

) 

10
 

an
d 

di
st

rib
ut

e 
an

y 
ba

la
nc

e 
le

ft 
ov

er
 a

s f
ol

lo
w

s:
 

(a
) o

ve
r t

w
o 

pe
rc

en
t (

2%
) f

or
 b

on
us

es
 to

 e
m

pl
oy

ee
s.

; 
(b

) u
p 

to
 o

ne
 p

er
ce

nt
 (1

%
) f

or
 b

on
us

es
 o

f D
ire

ct
or

s a
nd

 
Su

pe
rv

iso
rs

; a
nd

 
(c

) t
he

 re
m

ai
nd

er
, a

ft
er

 a
n 

am
ou

nt
 w

hi
ch

 th
e 

Bo
ar

d 
re

co
m

m
en

ds
 n

ot
 to

 d
ist

rib
ut

e,
 sh

al
l b

e 
al

lo
ca

te
d 

to
 

th
e 

M
em

be
rs

 a
s d

iv
id

en
ds

 o
r b

on
us

es
, n

ot
 le

ss
 th

an
 

te
n 

pe
rc

en
t (

10
%

) o
f w

hi
ch

 sh
al

l b
e 

pa
id

 in
 c

as
h.

 
10

5.

 
(a

) 
2

 
(b

) 
1

 
(c

) 

10
 

 

10
9.

 A
t t

he
 e

nd
 o

f 
ea

ch
 f

in
an

ci
al

 y
ea

r, 
th

e 
B

oa
rd

 s
ha

ll 
pr

ep
ar

e:
 (

1)
 t

he
 b

us
in

es
s 

re
po

rt;
 (

2)
 t

he
 f

in
an

ci
al

 
st

at
em

en
ts

 w
hi

ch
 i

nc
lu

de
 a

ll 
th

e 
do

cu
m

en
ts

 a
nd

 
in

fo
rm

at
io

n 
as

 
re

qu
ire

d 
by

 
th

e 
La

w
 

an
d 

th
e 

A
pp

lic
ab

le
 

Li
st

in
g 

R
ul

es
 

(th
e 

"F
in

an
ci

al
 

St
at

em
en

ts
")

; 
an

d 
(3

) 
an

y 
pr

op
os

al
 r

el
at

in
g 

to
 t

he
 

di
st

rib
ut

io
n 

of
 n

et
 p

ro
fit

 a
nd

/o
r 

lo
ss

 o
ff

se
tti

ng
 i

n 
ac

co
rd

an
ce

 w
ith

 th
es

e 
A

rti
cl

es
, f

or
 a

do
pt

io
n 

by
 t

he
 

an
nu

al
 g

en
er

al
 m

ee
tin

g,
 a

nd
 s

ha
ll 

fo
rw

ar
d 

th
e 

sa
m

e 
to

 S
up

er
vi

so
rs

 f
or

 t
he

ir 
re

vi
ew

 n
ot

 l
at

er
 t

ha
n 

th
e 

th
irt

y 
(3

0)
 d

ay
s 

pr
io

r t
o 

th
e 

an
nu

al
 g

en
er

al
 m

ee
tin

g,
 

an
d 

up
on

 a
do

pt
io

n 
at

 t
he

 a
nn

ua
l 

ge
ne

ra
l 

m
ee

tin
g,
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9.

 A
t t

he
 e

nd
 o

f 
ea

ch
 f

in
an

ci
al

 y
ea

r, 
th

e 
B

oa
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