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) G B ARG e W BB al X0 o “BERCBUR” 5 R BT P, Ak IR
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Sullivan & Cromwell 7 U Jif # sk 47 4 0 I S5 55 09 A B2, N An R JLAS J 1 % I AR 44 ik

5k (K) WX R T 5087
(—) TEXELXTZHRE (book entry) BH, REBEZNEFMABRN TN R
BEPE R E BN

HEAT IR I, K5 AL SRR S e A R B A AR, IE B B 4 IR IR, 3K 5 A R
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B A AR EREZEA S M E E R DR B AR5 Z i AR 5L TIRAR A M, X
MEEMEOATRIFEE, HEEFSHERERARS BRI MHEX DA, FEZ
PR Ay A8 58 45 | ) A, 0 B 2 B M 2 AR 4 AR S5 2 il AR S e g, X B P S Y AR AR a0
TEAN i B 892 355 1B T MO, bt e S (O A Wl i KR 4R 47 87 Cact in the best
interest of the company), “# % F] 25 W28~ C(avoid conflicts of interest) ZFJR N, #H FH &
B 26 6 32 1k B AR B 0 T IR 44 W A e R A O i AR S SC S5 T o R O R AT R LA R
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FAHA—AFE A B, £ VC 58{ F pre-1PO investment AY O T, X 86 A F| B WL A fF
VB B %8 I (W, Gl R Ay BB AE 2 N w AR Y A RE S [R] IORE X S AR g A, B DR AR £
R G S i NI Nl 1 /NS N -t /NI B G i < I S L S N Qe i L NG o o254 18
R AR A — 22 A A DA B AR Y AR B T E i B uR AT ML E Tk 0 AT .

(=) HftsxZEHE P B (legal ownership) &5 H it & &

LI E B U B9 AR 2 N w B S8 T A9 legal ownership, 7EAS 6] By B @403 T, 7F legal
ownership ) % At F X &5 Br 4 ff ., 4] a0 3£ Uk 27 3 MR £ 1 & #F J& LI beneficial
ownership 1E & 3 S 45 i) ] Wr b5 #E . T beneficial ownership fij 8 Ui J& & | — ik 4 B4
JE R T R AIESR A disposition right B{ voting right, 17 iX 26 7R 2 4R & 32 2 | &Y AL 5 i
T B X T AZ g AR 8 AW,

T RAE B ARG, T EGRSMERA R EZHE DS R, 756 X 5%
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GEE) F5HE, IFAER, ORYNABRALZE, NE—BRERAXTH LA R ME,
MEHM ML L, EAEAMAERNE T, BA R CREEINS M B+ W,
WUF SR AERM S Sk L Z R X ). A, MARME CF R A
A, AUETBEXS A AL AL T AR (B A R B R N A, T H
A AE LRGSR, BENLHGHEMNANZHEEEENEL S, JFRAFERE
v ik 55 42 BE RS B BY A M. ik —ok, AAUEEAX AR, AR R AN, KM% B
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i = D I 1D I N U 0 1 O el
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MmOE . FELFEK, BB ar W0y B2 o B RN A ( private companies) , R
ANFENEMA (R EER XK R FEHEL AT ) LB TRALERGE. A
TR mMBP KA 20 2T XN E . S8 BRI R, PR BRI N,
B AR R S IRy B T A R DT T . 9 38 1Y G 5 R — B 1A beneficial ownership #9 HE &,
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KISAE . BIEAREH B R G, ALK AT R R R 2 B Ry — R RS
MEREEMZ 2 A, WREBEEE M, FRH M kmie. ROmFLEE.
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458

= MEXSBRNERER
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(—) BENRERENBEOGHNEIENR, 2 — PR, W=
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128 . PRI B A RS0 B s . BE T AR A L A IR IT L M TR AT Y R PR 2 il A X
BE— ANk ERLHI A < N7 SR, TR AR far sk 7 i B 2R N O30 RBLR BT A AL,
BN =l AU N/ N el B S I T Nl & (i D T S G = Tl e SRy
F 5K 1Y AR X 2\ R BT A AU [R) L KR Bk B 28 A O AL R R 2 R X B B T A AL, T
A6 A4 BB AR R\ B TR AL . RO Z T DA J& A R B B A AL N R 5 A AR R B
CRERLT R AL R AL A DG, YRR XS AR W 0 R ACHT R T A
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., MBARANAREHER N —DAB “W7 —H . A A7 09 A B o B X 2 A 8
BLERTII N

B, BAEEFAERMN (share) 1M AEFFA A A (corporation) B A, 1 H K &
B 45 AT B B AR B — R s e 00 ARSI, By S R s M R R R A T 2

C2) XUEMIEMT RS WPk “RIRAEBRAMN”, & (AF®EITR) (2002 F5), PEHYK
HERAE AL 2002 4E R, BB 82~97 L.

(3] See Robert W Hamilton, The law of corporations (4™ Edition) , WestGroup, p. 1.

C4) ZWEF: “WBRBE”, CE¥SITFR) 2000 £455 4 ],

(53 (1985 4EHE AR ) 5 182 . “ (1) The shares or other interest of any member in a com-

(a) are personal estate, in Scotland, movable property and are not in the nature of real estate or

pany

heritage; (b) are transferable in manner provided by the company’s articles”
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HIFA, RZIRR . AR A REKG X M A 25 5 AR b A7 3 2P ok B AT i, 4R A 4
RN 3 25 ACTE P9 I AR LA B O BBl S B b SO0 O FOR B9 BR B . JF N BB B 0] L i
HLOE & S A —— B 6y BT A ACAE g W 7 AR U RE LK b R 55 g DR T AL BE R
T AT O BOAE ik mh RO R R A X I 8y BT A AR AT, e @ A 4% 1R 6
2y, 0 B3 A B B A 5 AR B 2 G 38 PE K B RRY A TR 8, =, 0 20 3 SR A R
R HERNEALEM T REL L SA . . s, dameae, FHiikeilns
WA, HRREIRAR B EMAEL A PR H, EEARR T RERTEERTE
Mt 1T B

F M AR X 2 /A AR R & © 4 Sr T A m AR By, X Ry 1 T A AL
A JE W B HOE B S, AR E A AR LR LA e B R R = B 6y i
A A BA R B B, A AR AR AR . X ERAARAF, BRI
RZANWT A N, R 58 W %Is , BORs AR = 2 | W B aR 0y By . xR Oy 1Y B A
WAEAR AR 6=, RN ANERBAERA DR FTANNAONE., EET
dA L L Wegs . b AR T A AR A R ALEE . T H X U I AL R AN AT DL A I AR Ok AT
& BE 43 T PR AT R

(Z) BENEXH FRIA—FME R, &— FIEMH>=F

JBOAR BB PR BT At A, HEERRRAE TIRAR Ak BEAS . B, AR5 MR — W EA
m L H R A LAY (synonymous) o AR AR A 2\ 0 A 5L A BB AT 68 AR OF AR 1 L 55, R Utk
o % A& 22 &2 (membership) #18& & # (the rights of a member) ., MR EH % LT — &
FRAE -

Lo BRARBC AR TR AR AU 4K 2 48 I 2R A 2 v 19 M A7 . PR O R AR A I A 2
LR AR T B AL AR S m) R AR 55 e R, XS IRACE R R B A T A AUHE BT
JBe A5y A 7]

2. AR R EEERA, LFERIEBEAA, XXHKRKAH., ERA

(61 ZBWATER . (ANAF LHLBREGES), b KRFH R 1999 F M, 55 232 1T,
(7) (%) F.H#&.B. W&, (MmE) B2, PEKER 2B BRI 1998 £, 2B
34 T,
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A BB AR BB A F R A AR, R R AR AR R A X B i — S 55 R 4H
o ORBRBMER . BT AF AN AR A RN S SV B A 55 X w] R
GEA T I H S EAT L5 . MR A5 2 A N B W A At BB R B
WA LA T B R kX B 2 F Z 4 B9 N AT i A 36 A g A s 3 3 AR RUAE N
A

3. AN MARMKNECLREC NI AZN A &5 B 58, X2
Je AR AL AL B AR JBe AR % 2% w4 B BT AT AU ] 22 Ak o AR 3R B AR 3 AR ARy R Bk
B ARG B SRR B, 3k L8 BUH AR 2 AL SRR, A B gl 2 A W = AR AR AR
f AT i AT BB 7™ A IR AR AT W 7 B 25 R, H 2 O BE UE DY DR 3 5 R R U 1 Y et e A R AR
FIA B B W 7= P . BEATZ B RS RMARIF S & o 5380, DUBCH] 20 BE 38 5K A 5
AWy B SR A AR B A AR AR R O R T SR, AR AL, BT AR T A
WA, L. A &5 AU 3k 45 AR 2 B 2R W0 7 AM) <2 B PR s T B, IR R RE A IR E AT A B
AW XS RUOM R TR B AR AR AT A R B0 A A R Y AR B B I 7 A A I R
Y AE 2w AR

(=) REERFENEFANIAEANEDERKREFNHRS

Lo AR B R AR B2, M A W& L — IR AZ By, Z 0 R ERK
B C80 DRI R A e I = A B R AR R 4 25 16 . IR AUARE Sy B AR X 2 WD B 4y Y BT A AL
BEA Wy A BE N 28 "R BEZR . AN 2% w) A BEZR TG MR S AT IR 28 A AR A RE AT 1E Y
BA ., C92

2. AR BRI e AR R BE A AR B o 24 8 B A 58 A BT S5 B Al A Ad B2 Ak B By 5
AT AR A MBS IS O 2 R BZR o 25 w8 A R AR N AR AR 3R E OB R 2
B R B L R — A S A R, AR © T8 R AR D il Sz vk N B9 2w AR BER B
LEQEAPFAR, XM H R E AN, BRAERE KRB LRSS BRZEAN
i R | N T AR N L e 7 S 6 S e A /N N B A AN S B U s S AR TR (7R
MTZHARMERRER, EHEEHEORHM, BARETXMBAESHmEA TS
AR A AR LSS AL, N — A, R UG W B R o W) R Ry IS O
e 7R J L U 7 B R O A R B B AR . MECR XN B A RIR, AR RS S E
Ry T 2 mIAL O B 2 EER g3 . o3 AT A e AR AR O R B R 24 U B S RIACER o AT
e B 5% AR TG R R JBE AR R BT R M B . BER AU X IBE AR W AR A Ry E R TR E T RR
B2 JBE AL 1 A4 BT e

3. MR W AR AU E AR M W, AR T S8 R R SO B R BER AUR . BEAUAR R T AR X T
DA %2 2% W) M) i e B9 BCA . O B AR B W = AOR) . B Rl DUER Ak L ak S . B AR AU AR R

(81 BWMFH . (AFEL)Y, =RBD 1984 4FEM, 5 214 5; HMEW. (AAE), =RPB
JA 1996 4FERR, %5 105 B,

oY i A A3k Al W0 A48t R, A O AR R AR Y 2R P AR R R i TR IR R N LE AT O IR AR AR
MR, AFLE, XETROGHRIBRIEAN R M ZIRRE N, B RRARN SN EIE,
AR ENEMIIARZILARA LA WG, BRI FA AN, AR AR E R
. HOBRHEERZEdEE AKKMLN,

(o) Z WX R . (BeEARARRAREF ), BEEn Rt 1997 i, 52 50,

(11 AXAFMN “ARMBIELIE” HSW (X ZMAFE W LHERB . (AFR%K), kAt
#1999 R, B 6~12 5L,
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VE S 2 W) 53 1Y AR 7E 2w b B AL R LA AV S AR R B, R R B 3R i
AR JBZR B T 7 A A 5 R I 7 AR A ORI 2 W) iR O SE M Y R R B AR R T RAR X A
R L I N N /A T2l = /N S~ S R/ S Il VA 7 N =0 NN S 1
J 5E B $ B, AE AT DL S B 1k AR SR R0 7 AR B e AR 2w L DT BT TS Y 4 H
L BEAE S A R IR DG R T RN Y 4R 32 3 32 ik SRR B 0 AR R 4k T S ik
AR 2 DOBEAR . Ak SR AT (0 Ik T X5 R B A Y A AR T RE 98 A 2 B R A MALA . I S BER
(KD SR, H I B A BB 50 B 5 2 B8 6% B IE 2 73 v B AR 10 B8 R g 4l e
B AT 5% 3 E B X — IR AR 1,

3 A s B B R b TE B 5 B R A X 0 il bk — 25 18 R R BR e 1k A Y A
A AT BRI 59 5 55 e K e L 12

AL R B OGO IR e R B g — 2P AR

Lo A BB T W 7 A Z Ak gy o RS RRAR Ol T A AN B LR R S R A, B R
ik AL, Hib MR RAEA R PR s m, 2RAFAMNE X BN R, KRR
mA AR, HH MM AAGEESAE, HERAIFER L T HEM T, S
B W LA A A IE A, HME LW = E S AR E, LA
eGE T O BR AR DA IR AR R AR Bk IR, R 6 I R Ab 4y, IROACHE X B AL 4 i H
b IE AN FE E R bR A LA, AR 3B 2 “ Geschaeftsanteil 7, 1 R & “ Gesells-
chatersrecht” 8% # “ Aktionaersrecht”, W NEHF 2 HEHiILWER, 2HiE& A 61
INZ 5 1Y 45

2. “JRARAL” W By AL, LA AR B AR O A BRI AR AR X T W) TR
S ARANE R S A B BT A B RCR] R DA RAR A O B . R A R IRAR A e =
A ARRL, AT LK T JBZR B8 A 1) 2 w) 3 R AR

3. JRALH B AR AL R IS AL T AT REAr B . R T LUK . RAR A RAL, (B AR
SIEAE BT . A 8 5 B AR R T LA B . AR AR RRUEE iE G R AR BT
56 o ) RO T ARG Ak 0 BRI e B, A AR A T AR, 2k AR T K
BT AR A W 7= PEA 25, A SR B 28 W) 4 21, BOAR 2 ik AN RE 3 A A SR AR,
SERAE T N M R LR s 2 ik N, ZiIE AR R R AR MR AR, RA S kT
M A AR WA R . ZiE AA BRI A A IRAR M GERK . RE (XA E) BiHkE
e R) R b A M B L e . (PR R ST AR A W vk ) B 16 2% U B o L E W e/ E
Wy B Iy, LT RELA W HE S ICHENZ TR NRA NG AL 2R A, Witz
U, ZILABICEH TRALMIFECHAREFRICHE, 21k AA WS RAR KK, Mok,
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