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—HANEFEARMMIESFXZF LT, GINMEBILESFX SR HAASHEZEE
BHEATREL, FENTUEIRELRE, RARBLTRURD 2K ASETHE
E, FEFRBRITEEEENLNRAR, BRZURERSMERDELRN. BREL
RPMBEAGRXEEVNMNAMKREASESEHEEN, FAEEZIERFN. AMUX
KB BREENIT .

CRBXELELTAIRFAIER (“KIER) R BEUXZIERMEME, FA:
e RI—ADLEHTATEBHHEINRIE;
o MEMEAMBEUNEMBAENT S,

e EMRBEAUXRZFMESRN—LEEEZMNEERT, ’@?ﬁi%%ﬂf%ﬂﬂ&}#ﬁl
B IR H A R B R B9 W15 X 55 (fiduciary duty) , FIAZUEH B A FFIRESS;

e MWMEMER-EITXANERFLNREREMEM—LITEIERIAMEDN
EBEXHRENTT L.

KIEFFEXITATEABMMEEARLYSHNAS, FHIXKBAITEREL
XE5HELBEN—LABYRBHATIIE. B, AEFSITREFSXEXBATIFHEN
ENEMBNEEEXNEN, ORASHEDR, REL4REHS, MEER/FNEMNE
Mo ATEHHETREERBIESENEIATNATRBYBREEEREREINTHRN—
LERFRIE S

ERBVMNEZABIAEBRERTEFERMNELE, FIEIRKERBRARE-—ITEHE
012F1ASHXER AU EEXN MW ERZERE. KEMIFRRELNEBNBRE, Eit
FAEWEBAEEAMEDEERXAEERW. ATAERNHRENE, EANEEART
BRAMRBBATHER, AREBAT, MRTAEREKERERZIN, BAERKBAIES
mEAETE.
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AR R R HE KB TT R IEIZ A S E AR E R R RG .
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RAMBUNENTE, “EH FABERLFEZHOERIENES, RERAF
TSAEEEENN, INATEERERESHANS. EFHTUBLER, &
RgHMATRAETHTE, FEAFTESRRAINRMBEREK .

RS
RBF BISERRERBRHAT, RATR, ARATNMALRERN
MARRE. BEXBEABEQELARENES, ATEENRANER.

PEUXZGBEEBIRZESNBANMROTIAMRERUNERET. XML H
BEERMAMFLERRZERE, REAUXZITUEIREABRERAET; B2, MK
Mo BEBE T T R E P —FhitsT:
RIAMBRTERY, RTY XFTIXTEAEKFEORD, ERE
BRZBEABIHMTXNRARREUANE,

BT EENEBREBIERY, 2FBENEMIEEZEY
Bmr B Rt ‘B &3 (ARERKI ‘WL TR

RERLVERNHNKRE, THSEGERENTERN, MRARKE
MFAZTERNENEHNAE, BFASDKENKREEBERD.

EFEHE, RELARRESIMNATTUED TR,
FHARZGIEEEHATRANL.

RN ERZBERRA “EAKR” XHIFRBEARIGHELFL. Iz BEL
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REASRAB RN MHEARRORER, FFUMEMNMEZRT AN ASTHNLRRE.
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EHOVBEALRZN, ATBEBF—RIVER, TREBOEEMEEE (T
REXEMNFHMERAER); NWRIEERKPIESE, BMEXEBIFIESTHER
(“REIESFXHZE") s WTHREZERE-MEMZN AT HEKREEZEMIIMISIEEREX
MERERCMAEXE L THRZEFRMEEEA LEXERIMNIASE, EEKBIES
FERRMEEAE. SR, HEEOITRER, BUS5ATILEEXRNEETEN

(6] & o

s p—

A EZEERAEZITA
bl 3%

FEEMSEMNARIA A NESEKRAIBIFE XS (fiduciary duty) s BRAZME
KEZEXSABEE, ARERENBEELTIRMNEEAX . MNEhRE T EERE
FEMEX, flan, HESHBTENRERENERBRREZAVG . ELHRTEFHF H
REFHNERF. £THRTEXEEMNTS, REMNLEHASIHEFREN ML,
URBRENELREBE —FEHMMNBEESI ATEEMSE (EEEINE) BFENE
&, RNIEENETRBESREMNEE,

EE IS &

XTHRAEUNXEILSZEIRETAERENE, KEXZEVNIRAMARENE
Ko EEERS (“REHIERS") —REFAFERFLURS, BZRARBD—FTNX
SFHURSBRMATRRAT LA ERFTEARR T ARKFIELMBEAERIATTME L
TARRANIF AL, REERSBBCRETIESNHMEEMASINAZTALIE
MALEHMEW, XLEETNAFTALTTEAKBETEw. E5WHETTHE H M EREK
o XEUERSEN—MRNXLXZ MO RMBATHFANFS.

5k, $H K E 1A 5% RO BB ZR JUR B K B B IBIL SR % TRV EE X 55,
EREEEEFRNER, MRERBERAEEARSINENEEAR. I—ERANSE
KRIUWBUZSHHEBEERETES A SIERDUZTHEB RS,

B. EEEKITA
Ak

SXREMERL, XERMRIHRASFEBNEEZZE BB RATINEALKIE
WEXS. REEENTREARGNTTEMEEERFEINUAE. RATZES

EEXELTASMENIEE



B ) RENBIBE

AHNPEAEALYSEERE T AINEE LT ASMEFERENRBELRAFE M
S, AEEMNETXRNSEEEXAVEEMLE.

—Rkif, FERENEBERRARRELBURFIHERNERREEEL. FEH
BRRBARRABEAIMATTUBI TN LHNATRHATREURS, Z—TTXH
EEREEHTT, BANEZRTWIRENENSZHERY, BUTMBIHFHREHH
EEEHMITHT.

EEIEZFE — SMEFAAZITA

XESEMILEEXRENRSRETREX SO AN ETEREIESFENE K.
Af, XELESFZEZNTHXEERERVEMMASFHET —LEHINNER. EEEH
W, XEFFERT IERARITA.

% “SpERANETA?
MR—RADEEEFSIAIFABZUTE—K4, PHERARTA

e 50% D F50%MEFR | ¢ SZTOUNMEETRANMNABERAXERE
AN RBERAIZEEERR REMEHR, BARAFEUTEEEHE:
FREH 1) ASBMAFBEREEELEAR

HER;
(2) BES0%MEFNTFEREZA; =X

5 0L EHES % 5 3£ 30-4 41 @) HRUFFEAXEETHE.

BRI SNERARITANZFRETE:

o ZEBKBREZLEMNMVAZEHAFINERALZTA, IERARTANEREELR

SR Y Mk,

o EEBMEAWMMNE B FIINERALZTARNESHITHENR Y, B

KRIEBXESEINFBENREFRSMANARTBERBEE:

- —%#Hg: STHEARMMIZERIIENS, NRABIT10%NEEEF
BEANFHEE, ZRENTEEEARMMEEERHGT T ZAENEF
A A

- CHEFE WTFHEBEARMMIZERITETS, MREABIT0NDEER
BEANFEHE, ZHREMEEERZERRETERERNIAE. —HRTAYF
BEXSHTHNEAOAEBER IR L LHMBEFANmIEEELE .
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RADBUZELAILBERFTEREERIERXSE BEUE—ENRS. REEN
X EmASMERBRIRNER?, A1EEEN BRZAINRELABE 12
St EMMENEREZREIFERVETFE  FAHH, XE:

5T R A ] B A ok 32R BE =
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Rt oML R BFE: (%

o UAFTHAEBATD—MEUNEE o RHLTBYALTHEE
B, A AR B A D RALENNEKN A&,
Re B THRSR. WATUNFI & o EHATIFEHBRZ(RNN
RERKGIBRANES, TELTFH %ﬁgwmmiﬁﬁJ
TR R ENERRB SRS

o BEE HEMAEBITRIE
.« BEALEBRRTETRBRRAFNK i

B, mMARMEHZAEEALAE;

e BWMENTINIFZFWAREEFZAREH
DA T I FE AL TS 3t F 0] AR A B
RIER;

o MM RATRERBEHINRAFIES, FR
DT HMNRRIRERS TR O ;

o  HMWERHREMN; A

e HABTWMAMKREREMRT — /ML
MREATHRENNELTNER AL
M.

2. XEREZATBHT HNKR, EREENET—F ANKR—BHMBUEERL P EEXD
Hifit.
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F=B) NI HITALEREWL?

B. At A&EXE LHRIPE LR HITRAFL?

M2008F E20114F, FBE0OXNFTELVAXE LT, HPEEFAIBEY “‘REFf
1 (MTX) MERHNAERNHRERAT. AT, ATEZREIXINRE, XER
RENAEXELTHRECURXANI T REWEBREDHRTRE, FEREE
HEFMABRETFEL. WEMRZATELRORETHNEEILERZNBEEEIEERE
B REFBHETHPES Y. BIfEML, HAEXELTHPEASTNEELR
BTAFEm. By, B20NEFRMUR, AXELTHTEADHTRBLEZR K
—MiES,

2 [F 3+
framREFHE?

EREFEF, —RRELAISEXELTHERATEH. ZRARTBERME
FUMEXENREXZGTH LT, MANIESTZE (“AOIERE) PAHTIER
BREWS (“PETER”), EXFBHEAEREERRTET ("ERATFTRT) DR
WERNFERHIEERRT, MENBREATHRER.

BEBLT, RALXINRFEAERFROBRE LHTERATHNRBL KN BA
EHERRBVEEFREFNLE, RAXSINREAEN LTERATHREN
MERTRENERN. W, BARINEEEBEEET LMERATNES
SREEER. EHAREFHNLETAINAFSTLSERE (MRAEEM) kKAETZ
B FAANRE .

At 2 EXRAREHIE?

REFBEBEFNAZT—DLERATFRXTERMNEERN “£H J717E. REFHF
MEXNZERENS TR BEERTERAFRT. I, EHERRAEGREER
XENER =3 X FAE8-KIF T 1ZR BN, TRBMAT1IIBFILS X (BETT)
(“REIEFZE") THERAFRTAERNEIL. I, EHTFEHEMZAT
EREBRBERPHONE.

AAZHEEZELTHPEASHFEERRFR (FINelaAN), AFXMER T2
AR EL, EREFRTUAREMNAKNREFRBELERFAN LTAS B
s, FEEXELTHPELIVAVSERENASREBIHOARS NGRE, IEH
B IR SIRFRAEN LB AR HRARE

MWEUTEHE, REATENITEATRERLT, RATFEASINEEEETER
MEERSHELMIBNTERAINARRSEARBEE. B, WTBRLEHTRI
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E=F) NI A ALERENL?

FASRERAMLECNFEAT, XEOFAHRKNTRUESNIZFLAIASFEN
Emwkdtik, AABRERZAMMEEVNMBEERATAKERLITREHESEE
RUBATEXENIREHFEN LTEEMER. EEHEAKESERELTER XES
BRERARAARTERENFANDN, ZIEERNBEERNPERATZ MG
(www.mofo.com/hk-capital-markets) o

C. EGFABURNAHE

BAMEAREUNADEEEEER, ASREANATLREUTHA:
BENNEBANERNEEE N EEN FERRNEH
EARERMAT

INEURM T BN S T A R (B X MR RN A B A B
ERHWRA)

AEANTHREN NEALHE AR MR HNTE LR D H R
BENRSE. BIMASNER. BHANEEESMUER
EMEAEM (LSS EBINBRBLHIER)

EIEHEIBA

minfh{E

WER

D. X Z AN

HEATHRAEUN LT ASERTEEEREUIET~ENTER. RTFEXLES
MZZHEAN, FREMFRBRAOBRFIIRKATARNBEEE B IVEZTRZER
BROXFEFBER DR X TTE AT WU T R 24 T A & T I A0 55 i [5] A9 3%
A BXROBEAHRM. RIREMTER. LI, HER:

HBMAE (MRAZWH) REUTESFEFE, HIZHAXFHEKRN; B
EFTH 7 IFL, BPHRALEREEMN;

e ZE (LHRAEZERNEMN) IREUXSZXAESHIETERTHE;
e WEMRA, XEUEXSFHARERELRZS.
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XEERAAZTARITRAERXS
HEMAER

EREARZT, BREIEXREALARNBAGE R TAREKB—K EHAE.
EEME-RRETAFRBATRE, ELAIEKFNARXME. ARAMAMBERED
SEHIEEZR.

—KE, REUXZGERRKENEE. ASLERTENR I Y~ HIKHROERT
XHE, LUEALEERRINEREEEELBUENATITHERNILEES
MXFHEERFE

A. E 20

RELMEF—FMARRELEARMFEST, BEARMITURXTHo] UALRTATE
EoREE. EEAWRMYG, WA EEREMERELZ BB ML 5 .
RIFBEEBFIESEZAN, BAXMNEDIFE20NMNTEH, EETHEEMEE (HINF
EFRSRZMASEMKEHAE) MEEHNERTRESFRAERREXRNEBEZEA

&6 4+
HBZEI °

HEBEARMZ G, MREWHTEEZELIONNE L TRH (BIFKRMIHESHRE IR
FARMZ A BB RS, WHEALEABEAIMENOHREETRERY, Wl
1813 & % & FF (short-form merger) MARNRKRZERMR BT UK H. AERMAEZAR G H
RE W EEI90% M By, W 7T — M =T DU 47030 & F (long-form merger) | H BR 3 52 B
R, A MER TIREHRTERANBERRENENRAEASHTREREMBNE

==

o

ERROBARBET, AS— 1M ERBNEBRASZETIRIETT N EBE” fYEF
PAM 2> 8) M SRER SN B B Ay, X AF BB AR E LV th R T 77 FOR B IR FI900% A trofE 2, 18
HHEREE, WBTT T RUXE0%MNIRAELMMATHATREAREMNXREZEIF.
EREANEREEESHHUD, EREMINRFTEARENE, BRBEEEAY
MY EMZHEREIHE. BEARMELTHN. BExRERBHTHERATILZHERT]T
BB T AR E, WERETEFEMRFRENER, LNRERRE
A B2 SRAR AR A — N2 [E) o

E e
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EMNE) XEENEATAETREAZZNEMTR

B 48 A i 5 B9 PR 1
R AR EBUR T X TFRH
©  ATRFERBENERNERRTHRGRRETUHRIZEENTER: K

o REMRIEMENA R FANIERFOMNELRTFTHS THE R TKRHEI20%
AR R IR T IR AR AL A

— kiR, BARMELDTIO%IREL— P E DL, MEBRVBERASEREY

THIANERTRMIONMNBER. FEIIXLERE, ELBEPUXTAEZNKRMEH

MU ZE D88% A E R AT MER IR AN BB AR E MK EH R EFH.

W75 o] X B 77 T B AW (REMASHIMLETEHR), BT UEFR I B
WHTH K. WA ELEEEXEMETNRBEAN, WRANTES SBUE
NERERDVEZFRAR (E—ENWNERT, BERTTRAIEFTSHNRAITER) MK
W7 —EHNASREZREMNRASTRMELAMNTE, RELLRFMAELAF
F—ERAtE.

MAIERE/NE KENE: WEXS idits, XABRARBHNEMEXLFRE
T O REH B W T A SA R ETT HE AR RA R

RIER EBFIESEAN, A AEBRARMITIEE10DT1HEE K2 51K 5% 14D-949
EX&ExR, FREARBEARENSE.

B. &

REARZHHORET IEEBLEHRATLINKRE. SHIAREEENEFH
7, BREKEATMASZEEZNUUARBRFEEME. REMNEZ—RIBARELKE
BREEREAE, FRENRINAS—RE20XK.

—ZHE, RIAMANRERSEESR, ERAEAREFNREMFENRE, &
BEER T IEREFEEENROIFERS.

C. REBEESNF

NI URBREBRESIFHAFRNERELXTREHERREZEIERSEKRNIF
HEZT, NELEEEERITIRSE®EEZENER. EREBRENHFS, AT KRFEK
XX —FEHENEER. RABRESFNTHRSEBRAE—RNSERMEIEXEFTIF
BEAFFTRESMEM BT Fa0, MRASREREMI0:IHTREEESF, FBAFF200
BREREREFRAC—RNZTERMNMESRESIME, MABEFEAINETEAEKS .
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ENEY XEERNEATA#HTREAUZZNEMTR

ETRAENERLAMBEN, REBRESF—RERFEADSHERTREN
B AR B9HE A

D. Bf B FRHIE &

TH AR 5K 8RB 2 KA9FEE L BURT WA 75 302 5) 2338 RSP 7E AY B ) [X
R EREMRAMNE, XWEEFREFHHOIT.

MTHEFREMES, XELIRXRZBENBIFREZAXHAERENEA, BRXLE
Ao EEINEZZELEANKRENEHR. YTEAXTAR—TAEHFTR
HTHBEUR S, EADTUERRAREEFBIBEZN, XEIIEIXSLATREFRE
FHOEEBBEX . £H—7TH, MRVBAAIZUEARMOT AT, ZEIERS
EREATRZRAERERAXM, AMSEATNEBRATRZIFHFEEILRR MK
HHEE, BRMTNBANAGREILIXSERAFEEZRTIEM. £TEXEIEIXRHE
BAFEME (MIETRBARIBZE) FERAXM, REFHMBERSBER, TR
BARMBELLEHREMDRE.

SNAEFELE FEREFERER, MEREEHR ‘TOHMRBELZ SN
EIE

E e



FHE

IERNETARITREEXS
HEMAE RN

AEHFAREERABHSLAIEHTLEAR SN, TEFBD LM ERAE
A9 1t X & HE (scheme of arrangement). # & =X & 7 (squeeze-out) =% & & FF (statutory
mergers) A =F 7.

. L .
A X = HE

T RHR—1THREREENER, TMUBTHT—RAINREREIL, MRS
—RAENEE. MF. BRE. REFIHMIES. EFATVLENRINIEERRZ
PRASMERFTEZIZZFRNAR,

RIFET W RH, REMNEESNRINAZITT RS AR HRRENE, 1B
BREMAETT W RHN &K

BEESMAEZE, SRERBERALENRESW, DHCETLH. Zitz
HEDARBERMLERFREDTISUNE FRERBANSWUHRENZHERINESR
R AE .

REFTENREMAEZS, ASDAEERBIFEN LN REH &,

B. ST &7

BIRMLEGASNERRAEHNMIBARASMENERE. WBEEREXNHX
RO A — WL R E DB

REBEFEHEAEE, FHXEGHIULAFT —FNTELIELIORHRFERI KRR
BMEBERTHIREEZARFIRBELERLRE. ATHMHTHEREHF, 40
ERHF—NME—RAZRINREZ U F—RAZRAIN TS ER. REFEFEE
7, IMHHAEH TN —RIELT:

o WHMERBEWEBERENNAZA, ZRHBBIBELARGTERENELADT

90% % L T i 9B ;

e WHBIBEENAHEZENANAZA, WHFETMNBMRNHNRER, SHiZ
FREBBE BB IAMBNOKRE;

e BMNRMWHBRFENEKBEBMNNBITIEE—DRERZERAIESENFE
HHERZNER® S,
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FAEYIERALXTARTRAEARZHNEM TR

e X—NMRAHEEHZE, EXFEARNOKREKEZERRL HIE, WHEDTM
FRAVERERNRENBERN, SABNERESRREERE, K& MUE
A XA TEZX B & o

REAXMNUENNEHZF, DAFREEEIMIRENLERITEE.

REXBARRESNER, IESULEMUNEEEFHRE, KBERFTEE
IR EZBRFET AT EHTHUAEAXRSGZENERZAR R REEL B
T AU TR 29 o

— i, FEXAEHREMIZRBET UL BE LR RIS —K AT %G
(a2 o] R IRHIKG A F0% U LR E) FEF W SHITIERD. HFHXE
FHEARENE, EABRERMBATEZRDAEREZ L EENATRFENER
. EREFHAELTIORHNBREMAEBRHATHUREHNZS, EMRDHAFH.
BMREEFETXARENKSBNRELE, T NERZEESHFITERBIUH
BRAOBKRR.

N —= >
C. £E&FH
FERRSREAREHS AT EHTIAEAT SN, WO EFBREIZEESHFNT
Noe MTHIMMHETEEESH], A —FCERBUTHLRES:

e BEREZE5AFMNATNEZLIMA-—DEIIUN, BIHHWERXTENSS
BHHNRIAREFEFROREER

e FAENT: AHUTUBAAZNSEEF ATNBRFNFEIRIHAERKSH
iS5 & HMNRAINEEMAEMNEMIEN (WE); &

e REHATRFAEMBAT: AHUUMBAAZTNZEEHAINENSMBENE
FRRFNERELZHOMAE (BRELIERERSTHELED

ARLERFT, —XAZHEIRELERAHBNSSEHANRNEHNOEREK
T ERATUAFNAEE W ERD . —BBITEERO TN ARSI EE MR
FAEHREZFRSE5EFAFRENEHHBEFIL.

3. TMERHARBHRFBSHEFOLE -—NXT “HREH MBS, FREHZESHESSS
FrEEaRRMFR—KHFHAT. XMRGHF FRAZLET, 6HFH, —REFENSS
BHNASHMATEAS (XZRERENNTTE), REEHEFRAMER, BBRTS5E
HRBARE—FIINERT, HEFFLEAET. HRAFNBINERIERTEHHHNRBLE RS
NE)TMBRAE.
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EREYMEBRARTAETREAZZHNEMTR

I 28 B A SRR Y
REFBHSATE, ETHER TR H R HERIRIL:

s BERRFAREADPT=ZAZZERARMNNZHERFBL (AT ZRFEEN
EMNST=NZMNHERE, HAAIRFIRIBIHEIERR A D
T=RZ2ZMREER), REITMHRRFEHT, MRAFZILNERN,
BT MNARFNZRREART, BZRFEAZEERZRESRUWEM, HH
Hl @R aR WA RE; 3

s MWMRRAFVEFEANF, WRAWTMUBEFEE-—RASLERRANNRENLE
AR—HED, ZPEARTAENIEZIREEEN—HHSHXME, F
BT XBEMNEIRUANERBAZXAHL S0 X P RE—HX M
EEZMEH.

D. BY B RAVEE

NTAEHEHRBLERREZLAIMS, WEEAHATRARETREUZIN—
MR L HEEERGE, T HEHAR, BRAREEHAITBESIERACE. BRI
TEFE OB R ‘BB U ZHRFEIR
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EHRRE MRS E

REUXGELERH—BEBNEHRERETH. XEXFERA A —FEEHNE
B’ 5:

e —7mE, EHREAIKEE, FUERIZEATREAMBRERIZAXF; B

e H—T7TH, BEHRFEITFHAEXTAIMNEREATER, FEGITFEIMA
EEFETEENHMOREN, RKEFUENZ IO ERFHELINHE
RBZZHHI K, FEFTERFZMEASEERE IR IME M EFLR
E o

EHREAIIMEFNFEENER S P ERBBHNREN D BREBEUEXS.
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