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12.3

Subject to the Law and Article 12.4, the
following actions by the Company shall
require the approval of the Members by

aSupermajority Resolution:

(a) effecting any capitalization of
distributable dividends and/or bonuses
and/or any other amount prescribed
under Article 17 hereof;
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Subject to the Law and Article 12.4, the
following actions by the Company shall
require the approval of the Members by

aSupermajority Resolution:

(a)effecting any capitalization of
distributable dividends and/or bonuses
and/or any other amount prescribed
under Article 17 hereof;
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(b)effecting any Merger (except for any
Merger which falls within the
definition of "merger" and/or
"consolidation" under the Law, which
requires the approval of the Company
by Special Resolution only) or spin-off
of the Company;

(c)entering into, amend, or terminate any
Lease Contract, Management Contract

or Joint Operation Contract;

(d)the transferring of the whole or any essential
part of the business or assets of the

Company;

(e)acquiring or assuming the whole
business or assets of another person,
which has a material effect on the

Company's operation; or

(b)effecting any Merger (except for any
Merger which falls within the
definition of "merger" and/or
"consolidation" under the Law, which
requires the approval of the Company
by Special Resolution only) or spin-off
of the Company;

(c)entering into, amend, or terminate any
Lease Contract, Management Contract
or Joint Operation Contract;

(d)the transferring of the whole or any
essential part of the business or assets

of the Company; or

(e)acquiring or assuming the whole
business or assets of another person,
which has a material effect on the

Company's operation.

(f) issuing employee stock options at an
issue price lower than the closing price
of the shares on the issue date provided
that in no event shall the issue price be
lower than the par value per share.
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20.6

For so long as the shares are traded on the
ESM or listed on the TSE, the following
matters shall be stated in the notice of a general
meeting, with a summary of the major content
to be discussed, and shall not be proposed as

an extemporary motion:
(a) election or discharge of Directors,

(b) alteration of the Memorandum or
Articles,

(c) (i) dissolution, Merger or spin-off, (ii)
entering into, amending, or terminating
any Lease Contract, Management
Contract or Joint Operation Contract,
(ii1) transfer of the whole or any
essential part of the business or assets

of the Company, and (iv) acquisition or
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For so long as the shares are traded on the
ESM or listed on the TSE, the following
matters shall be stated in the notice of a general
meeting, with a summary of the major content
to be discussed, and shall not be proposed as

an extemporary motion:
(a) election or discharge of Directors,

(b) alteration of the Memorandum or
Articles,

(c) (i) dissolution, Merger or spin-off, (ii)
entering into, amending, or terminating
any Lease Contract, Management
Contract or Joint Operation Contract,
(ii1) transfer of the whole or any
essential part of the business or assets

of the Company, and (iv) acquisition or
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(d)

(e)

0]

(2

(h)

assumption of the whole of the
business or assets of another person,
which has a material effect on the

operations of the Company,

ratification of an action by Director(s)
who engage(s) in business for himself
or on behalf of another person that is
within the scope of the Company's

business,

distribution of the whole or part of the
surplus profit of the Company in the
form of new shares, capitalization of
Capital Reserve and any other amount

in accordance with Article 17,

making distributions out of the
statutory reserve, the premium
receivedon the issuance of any shares
and income from endowments received
by the Company to its Members in

cash,

Private Placement of any equity-related
securities to be issued by the Company,

and

issuance of employee stock options at

an issue price lower than the closing

price of the shares on the issue date.

(d)

(e)

0]

(2

assumption of the whole of the
business or assets of another person,
which has a material effect on the

operations of the Company,

ratification of an action by Director(s)
who engage(s) in business for himself
or on behalf of another person that is
within the scope of the Company's

business,

distribution of the whole or part of the
surplus profit of the Company in the
form of new shares, capitalization of
Capital Reserve and any other amount

in accordance with Article 17,

making distributions out of the
statutory reserve, the premium
receivedon the issuance of any shares
and income from endowments received
by the Company to its Members in

cash,and

Private Placement of any equity-related

securities to be issued by the Company.




