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EIGHTH AMENDED SEVENTH AMENDED
AND RESTATED AND RESTATED
MEMORANDUM AND MEMORANDUM AND
ARTICLES OF ARTICLES OF
ASSOCIATION ASSOCIATION
EIGHTH AMENDED SEVENTH AMENDED
AND RESTATED AND RESTATED
MEMORANDUM OF MEMORANDUM OF BLa b RIS 0 B
ASSOCIATION ASSOCIATION SUFAE3T o
EIGHTH AMENDED SEVENTH AMENDED
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THE COMPANIES LAW THE COMPANIES LAW | E4- b=k 53T » BIf
(2013 REVISION) (2012 REVISION) X FAET o
27.3 | A candidate nomination 27.3 | The Directors may adopt a

mechanism which is in
compliance with Applicable

Public Company Rules shall

be adopted for the election
of Directors (including
election of Independent
Directors). The rules and
procedures for such
candidate nomination shall
be in accordance with
policies proposed by the
Directors and approved by
an Ordinary Resolution (if
necessary under Applicable
Public Company Rules)
from time to time, which
policies shall be in
accordance with the Statute,
the Memorandum, the
Articles and the Applicable
Public Company Rules.

TF2 8 (0BIE
F) R KA AT
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candidate nomination
mechanism which is in
compliance with Applicable

Public Company Rules. The
rules and procedures for
such candidate nomination
shall be in accordance with
policies proposed by the
Directors and approved by
an Ordinary Resolution
from time to time, which
policies shall be in
accordance with the Statute,
the Memorandum, the
Articles and the Applicable
Public Company Rules.
Such candidate nomination
mechanism in compliance
with Applicable Public
Company Rules shall also
be used for an election of
Independent Directors.
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28.2 | In the event of any of the 28.2 | In the event of any of the
following events having following events having
occurred in relation to any occurred in relation to any
Director, such Director shall Director, such Director shall
be vacated automatically: be vacated automatically:
(a) he gives notice in (a) he gives notice in

writing to the Company writing to the Company
to resign the office of to resign the office of
Director; Director;

(b) he dies, becomes (b) he dies, becomes
bankrupt or makes any bankrupt or makes any
arrangement or arrangement or
composition with his composition with his
creditors generally; creditors generally;

(c) an order is made by any (c) an order is made by any
competent court or competent court or
official on the grounds official on the grounds
that he is or will be that he is or will be
suffering from mental suffering from mental
disorder or is otherwise disorder or is otherwise BT AT SR

incapable of managing
his affairs, or his/her
legal capacity is
restricted according to
the applicable laws;

(d) he commits an
organizational crime
and is subsequently
adjudicated guilty by a
final judgment, and the
time elapsed since he
has served the full term
of the sentence is less
than five years;

(e) he commits any
criminal offence of
fraud, breach of trust or
misappropriation and is
subsequently punished
with imprisonment for a
term of more than one

incapable of managing
his affairs, or his/her
legal capacity is
restricted according to
the applicable laws;

(d) he commits an
organizational crime
and is subsequently
adjudicated guilty by a
final judgment, and the
time elapsed since he
has served the full term
of the sentence is less
than five years;

(e) he commits any
criminal offence of
fraud, breach of trust or
misappropriation and is
subsequently punished
with imprisonment for a
term of more than one

EAREAERT o

17




=

BT X

R

BITRT R X

BT R

)

(2)

(b)

)

year, and the time
elapsed since he has
served the full term of
such sentence is less
than two years;

he is adjudicated guilty
by a final judgment for
misappropriating
Company or public
funds during the time of
his service, and the time
elapsed after he has
served the full term of
such sentence is less
than two years;

he is dishonored for use
of credit instruments,
and the term of such
sanction has not expired
yet;

he, during his term of
office of three (3) years
as a Director, has
transferred to any
person more than one
half of the total number
of Shares that he held
on the date of
commencement of his
term of office as a
Director;

the Members resolve by
a Supermajority
Resolution that he
should be removed as a
Director; or

in the event that he has,
in the course of
performing his duties,
committed any act
resulting in material
damage to the Company
or in serious violation
of applicable laws
and/or regulations or
the Memorandum and
the Articles, but has not
been removed by the
Company pursuant to a
Supermajority
Resolution vote, then
any Member(s) holding

)

€3]

(h)

@

year, and the time
elapsed since he has
served the full term of
such sentence is less
than two years;

he is adjudicated guilty
by a final judgment for
misappropriating
Company or public
funds during the time of
his service, and the time
elapsed after he has
served the full term of
such sentence is less
than two years;

he is dishonored for use
of credit instruments,
and the term of such
sanction has not expired
yet;

the Members resolve by
a Supermajority
Resolution that he
should be removed as a
Director; or

in the event that he has,
in the course of
performing his duties,
committed any act
resulting in material
damage to the Company
or in serious violation
of applicable laws
and/or regulations or
the Memorandum and
the Articles, but has not
been removed by the
Company pursuant to a
Supermajority
Resolution vote, then
any Member(s) holding
3% or more of the total
number of issued,
outstanding Shares shall
have the right, within
thirty days after that
general meeting, to
petition any competent

18
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3% or more of the total
number of issued,
outstanding Shares shall
have the right, within
thirty days after that
general meeting, to
petition any competent
court for the removal of
such Director, at the
Company’s expense and
such Director shall be
removed upon the final
judgement by such
court. For
clarification, if a
relevant court has
competent jurisdiction
to adjudicate all of the
foregoing matters in a
single or a series of
proceedings, then, for
the purpose of this
paragraph (j), final
judgement shall be
given by such
competent court.
In the event that the
foregoing events described
in any of clauses (b), (c),
(d), (e), (f) and (g) has
occurred in relation to a
Director elect, such Director
elect shall be disqualified
from being elected as a
Director. If prior to the
date of commencement of
term of office of a Director,
any person elected as a
Director at a general
meeting (the "relevant
general meeting") transfers
more than one half of the
total number of Shares that
he held either at the time of
the relevant general meeting
or during the book closed
period of the relevant
general meeting, his
appointment as a Director
shall become null and void.

TFWOREATIEFX

court for the removal of
such Director, at the
Company’s expense and
such Director shall be
removed upon the final
judgement by such
court. For
clarification, if a
relevant court has
competent jurisdiction
to adjudicate all of the
foregoing matters in a
single or a series of
proceedings, then, for
the purpose of this
paragraph (i), final
judgement shall be
given by such
competent court.

In the event that the
foregoing events described
in any of clauses (b), (c),
(d), (e), (f) and (g) has
occurred in relation to a
Director elect, such Director
elect shall be disqualified
from being elected as a
Director.
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