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� � � � �,�������%XVLQHVV�5HSRUW�RI�WKH�&RPSDQ\��
� � � � �,,�������5HYLHZ�5HSRUW�RI�WKH�$XGLWLQJ�&RPPLWWHH��
� � � � �,,,��5HPXQHUDWLRQ�WR�WKH�'LUHFWRUV�DQG�HPSOR\HHV�LQ������� � � � � � � �
,9��5DWLILFDWLRQ��

�,�������%XVLQHVV�5HSRUW�DQG�)LQDQFLDO�6WDWHPHQWV��
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0RWLRQ�1R�����
6XEMHFW�������%XVLQHVV�5HSRUW�IRU�5DWLILFDWLRQ��
'HVFULSWLRQ��7KH������%XVLQHVV�5HSRUW�RI�WKH�FRPSDQ\�LV�H[KLELWHG�RQ�S������RI�WKH�

� � � +DQGERRNV��$WWDFKPHQW�,��� �
�
0RWLRQ�1R�����
6XEMHFW�������5HYLHZ�5HSRUW�RI�WKH�$XGLWLQJ�&RPPLWWHH�IRU�UDWLILFDWLRQ��
'HVFULSWLRQ�� 7KH� ����� 5HYLHZ� 5HSRUW� RI� WKH� $XGLWLQJ� &RPPLWWHH� LV� H[KLELWHG� RQ� S���� RI� �
� � � � � � � � � � � WKH�+DQGERRN��$WWDFKPHQW�,,���
� � � � � � � � �
0RWLRQ�1R����
6XEMHFW�� � 7KH�UHPXQHUDWLRQ�WR�WKH�'LUHFWRUV�DQG�HPSOR\HHV�LQ������IRU�UDWLILFDWLRQ�� �
'HVFULSWLRQ�� �

��� 3XUVXDQW� WR� $UWLFOH� ���� RI� WKH� $UWLFOHV� RI� ,QFRUSRUDWLRQ� RI� WKH� &RPSDQ\�� DOO�
'LUHFWRUV�DUH�HQWLWOHG�WR�QR�PRUH�WKDQ����RI�WKH�³DQQXDO�SURILW´�DV�UHPXQHUDWLRQ�
SD\DEOH� LQ� FDVK�� /LNHZLVH�� WKH� HPSOR\HHV� RI� WKH�&RPSDQ\� DQG� VXEVLGLDULHV� DUH�
HQWLWOHG� WR� DW� OHDVW� ��� RI� WKH� ³DQQXDO� SURILW´� RI� WKH� &RPSDQ\� DV� UHPXQHUDWLRQ�
SD\DEOH�LQ�FDVK��VWRFN�RU�WKH�FRPELQDWLRQ�RI�ERWK�� �

� � � � � � � � ���7KH�%RDUG�UHVROYHG�WR�SDLG�WKH�'LUHFWRUV�WKH������DPRXQW�RI�17�����������DQG� �
� � � � � � � � � � WKH�HPSOR\HHV�WKH�DPRXQW�RI�17�����������DV�UHPXQHUDWLRQV�SD\DEOH�LQ�FDVK�LQ� �
� � � � � � � � � � WKH�VHVVLRQ�GDWHG�0DUFK��������� �
� � � � � � � � ��7KH� GLIIHUHQFH� EHWZHHQ� WKH� DIRUHPHQWLRQHG� UHPXQHUDWLRQ� DQG� WKH� DPRXQW� �
� � � � � � � � � � UHFRJQL]HG�LQ�WKH������ILQDQFLDO�VWDWHPHQWV�ZDV�WKH�UHVXOW�RI�WKH�UHVROXWLRQ�RI�WKH� �
� � � � � � � � � � %RDUG�DQG�DFFRXQWLQJ�DV�FKDQJH�LQ�DFFRXQWLQJ�HVWLPDWLRQ�ZLWK�DGMXVWPHQW�LQ�WKH� �
� � � � � � � � � � LQFRPH�RI������� �
� �
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5DWLILFDWLRQ�
�

0RWLRQ�1R����>3URSRVHG�E\�WKH�%RDUG@�
6XEMHFW�������%XVLQHVV�5HSRUW�DQG�)LQDQFLDO�6WDWHPHQWV�IRU�UDWLILFDWLRQ�� �
'HVFULSWLRQ�� ��� 7KH� ����� &RQVROLGDWHG� )LQDQFLDO� 6WDWHPHQWV� RI� WKH� &RPSDQ\� KDYH� EHHQ�

DXGLWHG� E\� &KXDQJ� :HQ�<XDQ� DQG� <DQJ�� &KLQJ�&KHQJ�� &3$V� RI� 'HORLWWH�
7DLZDQ�ZLWK� WKH� LVVXDQFH� RI�$XGLWRU¶V�5HSRUW� DQG� XQTXDOLILHG� RSLQLRQ��7KH�
DXGLWHG�ILQDQFLDO�VWDWHPHQWV�DQG�%XVLQHVV�5HSRUW�KDYH�EHHQ�VXEPLWWHG�WR�WKH�
$XGLWLQJ�&RPPLWWHH�IRU�UHYLHZ�� � �

� � � � � � � � � � � ��� )RU� LQIRUPDWLRQ� RQ� WKH� DIRUHPHQWLRQHG� UHSRUWV� DQG� VWDWHPHQWV�� UHIHU� WR�
S������$WWDFKPHQW�,��DQG�S�������$WWDFKPHQW�,,,���

� � � � � � � � � � � ���5DWLILFDWLRQ�UHTXHVWHG�� �
5HVROXWLRQ�� �
�
�
0RWLRQ�1R����>3URSRVHG�E\�WKH�%RDUG@�
6XEMHFW��7KH�SURSRVDO�IRU�WKH�GLVWULEXWLRQ�RI�LQFRPH�LQ������IRU�UDWLILFDWLRQ�� �
'HVFULSWLRQ�����7KH�&RPSDQ\�KDG�QHW�LQFRPH�DPRXQWLQJ�WR�17�������������LQ�������DQG�KDV� �
� � � � � � � � � � � � DSSURSULDWHG� IRU� OHJDO� UHVHUYH� DPRXQWLQJ� WR� 17������������� DQG� VSHFLDO� �

UHVHUYH�DPRXQWLQJ� WR�17�������������7KH� UHPDLQGHU�ZDV�SRROHG�XS�ZLWK� WKH� �
XQGLVWULEXWHG� LQFRPH� DW� WKH� EHJLQQLQJ� RI� WKH� SHULRG� DPRXQWLQJ� WR� �
17�������������� 7KH� LQFRPH� DYDLODEOH� IRU� GLVWULEXWLRQ� LQ� FXUUHQW� SHULRG� �
DPRXQWHG�WR�17��������������

� � � � � � � � � � ��� 7KH� %RDUG� SURSRVHG� WR� DSSURSULDWH� FDVK� GLYLGHQG� IURP� WKH� DIRUHPHQWLRQHG�
LQFRPH� DYDLODEOH� IRU� GLVWULEXWLRQ� LQ� ����� DPRXQWLQJ� WR� 17������������� DW�
17�����VKUH�� � 7KH� WDEOH�RI�GLVWULEXWLRQ� LV�H[KLELWHG�RQ�S����RI� WKH�+DQGERRN�
�$WWDFKPHQW�,9���

� � � � � � � � � � ���7KH�SD\PHQW�RI�FDVK�GLYLGHQG�IRU�WKLV�\HDU�ZLOO�EH�URXQG�WR�WKH�QHDUHVW�17'��
7KH� IUDFWLRQ� OHVV� WKDQ� 17��� ZLOO� EH� UHFRJQL]HG� DV� RWKHU� LQFRPH� RI� WKH�
&RPSDQ\��

� � � � � � � � � � ��� 8SRQ� WKH� UDWLILFDWLRQ� RI� WKH� 6KDUHKROGHUV� 0HHWLQJ� RQ� WKH� SURSRVDO� RI�
GLVWULEXWLRQ� RI� LQFRPH�� DXWKRUL]HG� FKDLUPDQ� VKDOO� GHWHUPLQH� WKH� H[�GLYLGHQG�
GD\��SD\PHQW�GD\��DQG�UHODWHG�PDWWHUV�� �

� � � � � � � � � � ���,Q�FDVH�RI�FKDQJH�LQ�WKH�TXDQWLW\�RI�RXWVWDQGLQJ�VKDUHV�RI�WKH�&RPSDQ\�EHIRUH�
WKH� H[�GLYLGHQG�GD\� IRU� WKH� SD\PHQW� RI� GLYLGHQG�RI� WKLV� SHULRG�� WR� WKH� H[WHQW�
WKDW� WKH� UDWLR� RI� GLYLGHQG� SD\PHQW� ZDV� DIIHFWHG� WKDW� DGMXVWPHQW� EHFRPHV�
QHFHVVDU\�� WKH� FKDLUPDQ� VKDOO� EH� DXWKRUL]HG� ZLWK� IXOO� GLVFUHWLRQ� LQ� KDQGOLQJ�
UHODWHG�PDWWHUV�� �

� � � � � � � � � � ���5DWLILFDWLRQ�UHTXHVWHG�� �
5HVROXWLRQ�� �
�
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�

0RWLRQ�1R����>3URSRVHG�E\�WKH�%RDUG@�
6XEMHFW��$PHQGPHQW�WR�WKH�³$UWLFOHV�RI�,QFRUSRUDWLRQ´�RI�WKH�&RPSDQ\�DQG�LV�RSHQHG�IRU�

GLVFXVVLRQ��
'HVFULSWLRQ�����7KH�&RPSDQ\�DPHQGHG�WKH�³$UWLFOHV�RI�,QFRUSRUDWLRQ´�RI�WKH�&RPSDQ\�LQ�SDUW�

LQ�FRQIRUPLW\�WR�OHJDO�UHTXLUHPHQW��7KH�WDEOH�RI�FRPSDULVRQ�RI�WKH�$UWLFOHV�RI�
,QFRUSRUDWLRQ� EHIRUH� DQG� DIWHU� WKH� DPHQGPHQW� LV� H[KLELWHG� RQ� S������� RI� WKH�
+DQGERRN��$WWDFKPHQW�9���

���2SHQHG�IRU�'LVFXVVLRQ�� �
5HVROXWLRQ�� � �
�
�
�
�
�
�
�
�
�
�
�
�
0RWLRQ�1R����>3URSRVHG�E\�WKH�%RDUG@�
6XEMHFW�� $PHQGPHQW� WR� WKH� ³3URFHGXUH� IRU� WKH� $FTXLVLWLRQ� RU� 'LVSRVDO� RI� $VVHWV´� RI� WKH�

&RPSDQ\�DQG�LV�RSHQHG�IRU�GLVFXVVLRQ��
'HVFULSWLRQ�� ��� ,Q� DFFRUGDQFH� ZLWK� 2UGHU� /HWWHU� 7DL�=KHQJ�6KDQJ�<L�=L� 1R�� ����������� �
� � � � � � � � � � � � GDWHG�)HEUXDU\��������LVVXHG�E\�7DLZDQ�6WRFN�([FKDQJH��VRPH�SURYLVLRQV�RI� �
� � � � � � � � � � � � WKH� &RPSDQ\ȷV�“3URFHGXUH� IRU� WKH� $FTXLVLWLRQ� RU� 'LVSRVDO� RI� $VVHWVȹ� �
� � � � � � � � � � � � KDYH�EHHQ�DPHQGHG��)RU�WKH�FRPSDULVRQ�WDEOH��SOHDVH�UHIHU�WR�$WWDFKPHQW�9,�RI� �
� � � � � � � � � � � � WKLV�+DQGERRN�RQ�S��������

���2SHQHG�IRU�'LVFXVVLRQ�� �
5HVROXWLRQ�� � � �
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(OHFWLRQ� �
�
0RWLRQ�1R����>3URSRVHG�E\�WKH�%RDUG@�
6XEMHFW��7KH�&RPSDQ\�KROGV�WKH�HOHFWLRQ�RI�WKH�HQWLUH�%RDUG�RI�'LUHFWRUV��
'HVFULSWLRQ�����7KH�FXUUHQW�%RDUG���WK�%RDUG��FRQVLVWV�RI���GLUHFWRUV��LQFOXGLQJ���LQGHSHQGHQW�

GLUHFWRUV���7KH� WHUP�RI� RIILFH� IRU� WKLV�%RDUG�ZLOO� H[SLUH� RQ� -XQH� ��� ������$Q�
HOHFWLRQ� LV� LQWHQGHG� WR� WDNH�SODFH� DQG� WKH� FXUUHQW�GLUHFWRUV�ZLOO� EH�GLVFKDUJHG�
DIWHU�WKH�DSSRLQWPHQW�RI�QHZ�GLUHFWRUV�� �

� � � � � � � � � � ���3XUVXDQW� WKH�$UWLFOHV�RI� ,QFRUSRUDWLRQ� DQG�DSSOLFDEOH� ODZV�DQG� UHJXODWLRQV�� ��
VHDWV�RI�GLUHFWRUV��LQFOXGLQJ���VHDWV�RI�LQGHSHQGHQW�GLUHFWRUV��ZLOO�EH�HOHFWHG�DW�
WKH�DQQXDO�JHQHUDO�PHHWLQJ��7KH�QRPLQDWLRQ�V\VWHP�LV�DGRSWHG�LQ�WKH�HOHFWLRQ��
7KH�6KDUHKROGHUV�0HHWLQJ�VKDOO�YRWH�IRU� WKH�FDQGLGDWHV�RQ�WKH�QRPLQDWLRQ�OLVW�
WR� WKH� VHDWV� RI� WKH� 'LUHFWRUV� �LQFOXGLQJ� ,QGHSHQGHQW� 'LUHFWRUV��� )RU� D� OLVW� RI�
FDQGLGDWHV� DQG� UHODWHG� LQIRUPDWLRQ�� SOHDVH� UHIHU� WR� $WWDFKPHQW� 9,,� RI� WKLV�
+DQGERRN�RQ�S������� �

� � � � � � � � � � ��7KH� QHZ� 'LUHFWRUV� �LQFOXGLQJ� ,QGHSHQGHQW� 'LUHFWRUV�� VKDOO� DVVXPH� RIILFH�
LPPHGLDWHO\�DIWHU�EHLQJ�HOHFWHG� WR� WKH� VHDWV��(DFK�ZLOO�KDYH� WHQXUH�RI���\HDUV�
IURP�$SULO���������WR�$SULO����������

� � � � � � � � � � ��� 0U��:$1*�� &+,1*�+6,$1*� LV� D� TXDOLILHG� DFFRXQWDQW�� DQG� KDV� H[WHQVLYH�
ZRUNLQJ�H[SHULHQFH�LQ�WKH�ILQDQFLDO�DQG�DFFRXQWLQJ�SURIHVVLRQV��ZKLOH�0U��7$,��
.82�&+(1*�KDV�SURIHVVLRQDO�H[SHULHQFH�LQ�DQG�VSHFLDOL]HV�LQ�PHFKDQLFDO�DQG�
FRPSXWHU�DLGHG�PDFKLQH�GHVLJQ�DQG�PDQXIDFWXULQJ�ILHOGV��$OWKRXJK�0U��:DQJ�
DQG� 0U�� 7DL� KDYH� VHUYHG� DV� WKH� &RPSDQ\¶V� LQGHSHQGHQW� GLUHFWRUV� IRU� ��
FRQVHFXWLYH�\HDUV�� WKH�&RPSDQ\� VWLOO� UHOLHV�RQ� WKHLU� H[SHUWLVH� IRU�SURIHVVLRQDO�
DGYLFH�DV�ZHOO�DV�VXSHUYLVLQJ�WKH�RSHUDWLRQ�RI�WKH�%RDUG�RI�'LUHFWRUV��+HQFH��LW�
LV�LQWHQGHG�WKDW�0U��:DQJ�DQG�0U��7DL�ZLOO�EH�QRPLQDWHG�DV�FDQGLGDWHV�IRU�WKH�
&RPSDQ\¶V�LQGHSHQGHQW�GLUHFWRUV�� �

� � � � � � � � � � ���%DOORWLQJ�UHTXHVWHG�� �
�
(OHFWLRQ�UHVXOW�� �
� �
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2WKHU�PRWLRQV� �
�
0RWLRQ�1R����>3URSRVHG�E\�WKH�%RDUG@�
6XEMHFW��/LIW�WKH�EDQ�RQ�FRPSHWLWLRQ�RI�WKH�QHZ�'LUHFWRUV�DQG�WKH�UHSUHVHQWDWLYHV�DQG�LV� �

� RSHQHG�IRU�GLVFXVVLRQ�� �
'HVFULSWLRQ�� ��� 3XUVXDQW� WR�$UWLFOH� ���� RI� WKH�&RPSDQ\�$FW��'LUHFWRUV� VKDOO� H[SODLQ� WR� WKH�

6KDUHKROGHUV�0HHWLQJ�RQ�DQ\�DFWLRQ�ZLWKLQ�WKH�VFRSH�RI�WKH�EXVLQHVV�RSHUDWLRQ�
RI�WKH�&RPSDQ\�IRU�WKHPVHOYHV�RU�IRU�D�WKLUG�SDUW\�IRU�SHUPLVVLRQ�� �

� � � � � � � � � � ���,I�WKH�QHZ�'LUHFWRUV�HOHFWHG�E\�WKH������*HQHUDO�0HHWLQJ�H[KLELWHG�EHKDYLRU�RI�
FRPSHWLWLRQ� XQGHU�$UWLFOH� ���� RI� WKH�&RPSDQ\�$FW��ZH� DVN� WKH�6KDUHKROGHUV�
0HHWLQJ�WR�OLIW�WKH�EDQ�RQ�FRPSHWLWLRQ�RI�WKHVH�'LUHFWRUV�RQ�FRQGLWLRQ�WKDW�WKH�
LQWHUHVW�RI�WKH�&RPSDQ\�FDQ�UHPDLQ�LQWDFW�� �

� � � � � � � � � � ���$WWDFKHG�WR�WKH�ILIWK�GLUHFWRU�FDQGLGDWH�IRU�FRQFXUUHQW�SRVLWLRQV��3OHDVH�UHIHU�WR�
SDJH� ��� RI� WKLV� PDQXDO� $WWDFKPHQW� 9,,,�� LI� HOHFWHG� DV� D� GLUHFWRU�� LQWHQGV� WR�
UHTXHVW�WKH�VKDUHKROGHUV
�PHHWLQJ�WR�UHYRNH�WKH�1RQ�FRPSHWH�ODZ�RI�UHVWULFWLRQV�
LPSRVHG�E\�WKH�GLUHFWRUV�IURP�WKH�GDWH�RI�WKHLU�DSSRLQWPHQW�DV�WKH�ILIWK�GLUHFWRU�
RI�WKH�FRPSDQ\�� �

� � � � � � � � � � ���2SHQHG�IRU�GLVFXVVLRQ�� �
5HVROXWLRQ��
� �
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([WHPSRUDU\�PRWLRQV�
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$GMRXUQPHQW�RI�WKH�VHVVLRQ� �
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Ȝ$WWDFKPHQW�,ȝ�
�

6WURQJ�+�0DFKLQHU\�7HFKQRORJ\��&D\PDQ��,QFRUSRUDWLRQ�
�����%XVLQHVV�5HSRUW�

�
,� �����%XVLQHVV�5HSRUW�

�,� $FKLHYHPHQWV�
,Q������ WKH�UHYHQXH�ZDV�17����������� WKRXVDQG�DQG� WKH�QHW� LQFRPH�DIWHU� WD[�ZDV�
17���������WKRXVDQG�� �

8QLW��17��WKRXVDQG�
<HDU�
,WHP� ����� �����

2SHUDWLQJ�5HYHQXH� ���������� ����������
*URVV�3URILW� �������� ��������
2SHUDWLQJ�,QFRPH� �������� ��������
,QFRPH�%HIRUH�7D[� �������� ��������
,QFRPH�$IWHU�7D[� �������� �������
(TXLW\�3HU�6KDUH��(36�� ����� �����
�,,� 6WDWXV�RI�EXGJHW�H[HFXWLRQ��1R�ILQDQFLDO�IRUHFDVW�LV�UHTXLUHG�IRU������DFFRUGLQJ�WR�

WKH�DSSOLFDEOH�ODZ��
�,,,� )LQDQFLDO�LQFRPH�DQG�H[SHQGLWXUH�DQG�SURILWDELOLW\�DQDO\VLV�

8QLW��17��WKRXVDQG����
,WHP�<HDU� ����� ����� 5DWLR���*

DLQ�/RVV�
$
QDO\VLV�

2SHUDWLQJ�5HYHQXH� ���������� ���������� ������
*URVV�3URILW� �������� �������� ������
,QFRPH�$IWHU�7D[� �������� ������� �������3URILWDELOLW\�DQDO\VLV�

5HWXUQ�RQ�$VVHWV����� ����� ����� �������
5HWXUQ�RQ�(TXLW\����� ������ ����� �������
$V� D� SHUFHQWDJH� RI�
SDLG�LQ�FDSLWDO�����

,QFRPH�%HIRUH�7D[� ������ ������ ������
,QFRPH�$IWHU�7D[� ������ ������ �������

1HW�3URILW�5DWH����� ������ ����� ������
(36�$IWHU�7D[��17��� ����� ����� �������

�,9� 6WDWXV�RI�UHVHDUFK�DQG�GHYHORSPHQW�
7KH� 5'� LQYHVWPHQWV� LQ� ����� DPRXQWHG� WR� 17�������� WKRXVDQG�� 17��������
WKRXVDQG� GHFUHDVH� WKDQ� WKDW� RI� ����� DW� 17�������� WKRXVDQG�� 7KLV� UHGXFWLRQ� LV�
EHFDXVH�PDLQO\�GXH�WR�WKH�LQYHVWPHQW�LQ�UHVHDUFK�DQG�GHYHORSPHQW�RI�QHZ�SURGXFWV�
VXFK� DV� DXWRPDWLRQ� GHYLFHV� DQG� DXWRPDWLRQ� HTXLSPHQW�� DQG� 1R� UHVHDUFK� DQG�
GHYHORSPHQW�RI�PHGLFDO�PDVN�PDFKLQHU\�� �
2XU�DXWRPDWLF�GHYLFHV�DQG�HTXLSPHQW�DUH�GHYHORSHG�WR�KHOS�FXVWRPHUV�HQKDQFH�WKH�
SURGXFWLRQ�HIILFLHQF\�RI�VHZLQJ�HTXLSPHQW��UHGXFH�ODERU��DQG�ORZHU�SURGXFWLRQ�FRVWV�� �

�
,,� 6XPPDU\�RI������%XVLQHVV�3ODQ�

�,� 3ROLF\�
�� 7KH�FRPSDQ\�JUDGXDOO\�DFFXPXODWHV�5	'�DQG�LQQRYDWLYH�WHFKQLFDO�FDSDELOLWLHV�

WKURXJK� SURGXFW� WHFKQRORJ\� UHVHDUFK� DQG� GHYHORSPHQW�� WKH� FRPSDQ\� LV�
JUDGXDOO\� EHFRPLQJ� DQ� 5	'� DQG� LQQRYDWLRQ�RULHQWHG� FRPSDQ\� ZLWK� VPDUW�
HTXLSPHQW�SULRULWL]HG�DV�WKH�PDLQ�SURGXFW��

�� ,Q� WHUPV� RI� WKH� SURGXFWLRQ� V\VWHP�� WKH� FRPSDQ\� LV� JUDGXDOO\� EHFRPLQJ� D�
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PDQXIDFWXULQJ�IDFWRU\�WKDW�LV�VPDUW��DXWRPDWLRQ��DQG�LQIRUPDWLRQ�RULHQWHG��
�� 7KH� FRPSDQ\¶V� EXVLQHVV� RSHUDWLRQ� IRFXVHV� RQ� VHZLQJ� PDFKLQH� NQLYHV� DQG�

VSHFLDO� NQLYHV�� LW� LV� DOVR� GHGLFDWHG� WR� GHYHORSLQJ� DEUDVLYH� DXWRPDWLRQ�
HTXLSPHQW��

�� 7KH� FRUSRUDWH� PDQDJHPHQW� V\VWHP� LV� ZLWK� D� SHRSOH�RULHQWHG� EXVLQHVV� PRGHO�
HVWDEOLVKHG�DQG�D�WDOHQW�FXOWLYDWLRQ�PHFKDQLVP�SODQQHG��

�� &RVW�FRQWURO�DV�WKH�FXUUHQW�FRUSRUDWH�VWUDWHJ\��
�,,� 0DUNHWLQJ�SROLF\�

�� 7KH� FRPSDQ\� SURPRWHV� D� OHDQ� SURGXFWLRQ� PDQDJHPHQW� PRGHO�� HTXLSPHQW�
DXWRPDWLRQ�� WHFKQRORJ\� VWDQGDUGL]DWLRQ�� LQIRUPDWLRQ�� DQG� WDOHQW� FXOWLYDWLRQ�
PHFKDQLVP�LQ�RUGHU�WR�DFKLHYH�WKH�JRDO�RI�FRVW�FRQWURO�DQG�VXVWDLQDEOH�RSHUDWLRQ�
RI�WKH�FRPSDQ\��

�� %XVLQHVV� LQIRUPDWLRQ�PDQDJHPHQW�� 7KH�PLVVLRQ� LV� WR� GHOLYHU� D� SURGXFW� WR� WKH�
PDUNHW��DOVR��WKH�GDWD�LQWHJUDWLRQ�RI�0(6��3/0��&50��%,��DQG�RWKHU�ELJ�GDWD�LV�
WR�KHOS�UHDOL]H�WKH�FRPSDQ\¶V�FDSDELOLW\�LQ�PDNLQJ�UDSLG�SURGXFW�GHOLYHU\V��

�� %DVH� RQ� OHDQ� SURGXFWLRQ� JXLGDQFH� DQG� IRFXV� RQ� SURFHVV� HQJLQHHULQJ�
RSWLPL]DWLRQ��HTXLSPHQW�PDQDJHPHQW��DQG�RQ�VLWH�PDQDJHPHQW� WR�SURPRWH� WKH�
SURGXFWLRQ�OLQH�WHPSODWH�DQG�OHYHO�LQ�RUGHU�WR�DFKLHYH�WKH�SXUSRVH�RI�KDYLQJ�WKH�
SURGXFWLRQ� V\VWHP� FRPSOHWHG�� SURGXFWLRQ� F\FOH� FRQWUROOHG�� SURGXFW� \LHOG� UDWH�
LPSURYHG�� SHUVRQQHO� WUDLQLQJ� DUUDQJHG�� SHUVRQQHO� VWDELOL]HG�� DQG� DXWRPDWLRQ�
SURGXFWLRQ�UHDOL]HG��

�� 7KH�FRPSDQ\�IRFXVHV�RQ�WKH�SURGXFWLRQ�RI�VHZLQJ�PDFKLQH�NQLYHV��DW�WKH�VDPH�
WLPH�� GHYHORSV� FURVV�LQGXVWU\� NQLYHV� DQG� VHZLQJ� SURGXFWLRQ� DXWRPDWLRQ�
HTXLSPHQW�� GHYHORSV� WRZDUGV� VLQJOH�VHTXHQFH� PXOWL�PDFKLQH� ODERU�VDYLQJ� DQG�
VLQJOH�PDFKLQH� PXOWL�VHTXHQFH� VHZLQJ� PDFKLQH� DXWRPDWLRQ�� DOVR�� VHUYHV�
FXVWRPHUV�ZLWK�D�GHVLJQ�RI�VHSDUDWLQJ�PDQ�IURP�PDFKLQH��UHSODFLQJ�ODERU�ZLWK�
PDFKLQHV��HWF��

�� 6HWXS�D�VXSSOLHU�PDQDJHPHQW�V\VWHP��SULFH�PDQDJHPHQW��SD\DEOHV�PDQDJHPHQW��
VWDQGDUGL]HG�PDQDJHPHQW�RI�PDWHULDO�SURFXUHPHQW���DQG�HVWDEOLVK�D�V\VWHPDWLF�
PDQDJHPHQW� SODWIRUP� IRU� PDUNHW� LQIRUPDWLRQ� PDQDJHPHQW�� SURGXFWLRQ�
PDQDJHPHQW�� SURGXFWLRQ� SODQQLQJ� PDQDJHPHQW�� PDWHULDO� PDQDJHPHQW�� DQG�
ORJLVWLFV�PDQDJHPHQW�� �

�� (VWDEOLVK�DQ�LQWHUQDWLRQDO�PDUNHWLQJ�PRGHO� WR�KHOS�WKH�FRPSDQ\�PRYH�IRUZDUG�
IURP�ORFDOL]DWLRQ�WR�LQWHUQDWLRQDO�PDUNHWLQJ��

,,,� )XWXUH�GHYHORSPHQW�VWUDWHJ\�
:H�PDUNHW�SURGXFWV�LQ�RXU�RZQ�EUDQG�³67521*�+�´�RQH�RI�WKH�OHDGLQJ�EUDQGV�RI�SDUWV�
IRU�LQGXVWULDO�VHZLQJ�PDFKLQHV��
�,� 0DMRU�VWUDWHJLHV�IRU�SURGXFW�GHYHORSPHQW�

�� $XWRPDWLF�GHYLFHV��:H�KDYH�EHHQ�GHYHORSLQJ�DXWRPDWLF�GHYLFHV�WR�UHGXFH�WLPH��
ODERU��DQG�SURFHVVHV�LQ�UHFHQW�\HDUV��:H�DOVR�KDYH�XSJUDGHG�
DFFHVVRU\� GHYLFHV� IRU� WKH� SURGXFWLRQ� OLQHV� RI� JDUPHQW�
IDFWRULHV� WR� HQKDQFH� HIILFLHQF\� DQG� SURGXFWLYLW\�� :H� ZLOO�
FRQWLQXH�WR�LPSURYH�WKH�IXQFWLRQV�RI�H[LVWLQJ�SURGXFWV�DQG�
GHYHORS� YDULRXV� W\SHV� RI� DXWRPDWLF� VHZLQJ� GHYLFHV� DQG�
VHZLQJ� PLFUR�FRPSXWHU� DX[LOLDU\� GHYLFHV� WR� KDYH� WKH�
HTXLSPHQW� IXQFWLRQV� RI� WKH� RULJLQDO� SURGXFWLRQ� OLQH�
XSJUDGHG��

�� $XWRPDWHG� HTXLSPHQW�� :H� FRQWLQXHG� WR� GHVLJQ� DQG� PDQXIDFWXUH� DXWRPDWHG�
HTXLSPHQW� LQ� ����� WKDW� VXSSRUWHG� VLQJOH�XQLW� RSHUDWLRQ�
RU�PXOWL�SURFHVV�RSHUDWLRQ�RI� VLQJOH�XVHUV� FKDUDFWHUL]HG�
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E\�DXWRPDWLF� IHHGLQJ�� ODERU�VDYLQJ��DQG� WLPH�VDYLQJ�IRU�
JDUPHQW�IDFWRULHV�WR�H[WHQG�SHULSKHUDO�VHZLQJ�HTXLSPHQW�
SURGXFWLRQ�OLQHV�LQ�RUGHU� WR�KHOS�WKHP�UHGXFH�ODERU�DQG�
SURGXFWLRQ� FRVWV�� :H� ZLOO� FRQWLQXH� WR� GHYHORS� VHZLQJ�
SURGXFWLRQ� OLQHV� FRPSRVLQJ� RI� VLQJOH�SURFHVV� RU�
PXOWL�SURFHVV� VHZLQJ�DXWRPDWHG� HTXLSPHQW��$OVR�� IRUP�
VWUDWHJLF� FRRSHUDWLRQ� ZLWK� JDUPHQW� IDFWRULHV� WR� GHVLJQ�
VHZLQJ�HTXLSPHQW�IRU�VSHFLDO�SURGXFWV�RU�GHVLJQ�VHZLQJ�
DXWRPDWHG�SURGXFWLRQ�OLQHV��

�� %ODGHV�DQG�QHHGOH�VHWV�
��� 'HYHORSPHQW� RI� OHDWKHU� EODGHV� IRU� LQGXVWULDO� VHZLQJ�PDFKLQHV� WR� HQWHU� WKH�

PDUNHW� RI� EODGHV� IRU� LQGXVWULDO� PDFKLQHV� RI� WKLFN� IDEULF� DQG� DXWRPRWLYH�
GHFRUDWLRQV��

��� ,QFUHDVH� LQ� QHHGOH� VHW� RXWSXWV� IRU� WKH� UHSDLU� PDUNHW� RI� LQGXVWULDO� VHZLQJ�
PDFKLQHV� LQ� 6RXWKHDVW� $VLD�� 'UDZLQJ� RQ� WKH� FRPSDQ\
V� DFFXPXODWHG�
LQGXVWULDO�VHZLQJ�PDFKLQH�WRRO�WHFKQRORJ\�SURGXFWLRQ�H[SHULHQFH��5�	�'�DQG�
SURGXFWLRQ�RI�RWKHU�LQGXVWU\�WRROV��

�,,� 7KH� FRPSDQ\¶V� IXWXUH� GHYHORSPHQW� VWUDWHJ\� UHOLHV� RQ� WKH� FRPSDQ\¶V� \HDUV� RI�
H[SHULHQFH�LQ�NQLIH�SURFHVVLQJ�DQG�E\�FRRSHUDWLQJ�ZLWK�H[WHUQDO�5	'�UHVRXUFHV�WR�
IRUP� WKH� FRPSDQ\¶V� SURGXFWLRQ� FDSDFLW\� IRU� SUHFLVLRQ� DQG� DXWRPDWHG� HTXLSPHQW��
$OVR�� H[SDQG� WKH� FRPSDQ\
V� EXVLQHVV� RSHUDWLRQ� WR� &1&� IRXU�D[LV�� ILYH�D[LV�� DQG�
VL[�D[LV�DEUDVLYH�SURFHVVLQJ�FHQWHUV�DQG�PDFKLQH�WRROV��DQG�VWUHQJWKHQ�WKH�UHVHDUFK�
DQG� GHYHORSPHQW� RI� WKH� FRQWURO� V\VWHP� VR� DV� WR� IDFLOLWDWH� 67521*� +� *URXS�
EHFRPLQJ�D�FRPSDQ\�VSHFLDOL]HG�LQ�SUHFLVLRQ�FRPSRQHQW�DQG�DXWRPDWLRQ�HTXLSPHQW��
� ,Q�WKH�IXWXUH��ZH�ZLOO�FRQWLQXH�WR�PDLQWDLQ�VWHDG\�GHYHORSPHQW�LQ�DOO�DVSHFWV��VSURXW� �
� FRUH�VSHFLDOWLHV��DQG�ZRUN�RQ�RXU�FRPSHWLWLYH�HGJH�WR�FUHDWH�EHWWHU�UHYHQXHV��
�
�

&KDLUSHUVRQ��&KL��3LQJ�+VLQ� � � � &(2��&KL��3LQJ�+VLQ� � � � &)2��+XDQJ��'HDN�+XHL�
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>$WWDFKPHQW�,,@�
�

6WURQJ�+�0DFKLQHU\�7HFKQRORJ\��&D\PDQ��,QFRUSRUDWLRQ� �
5HSRUW�RI�WKH�$XGLW�&RPPLWWHH��

�
�
�

7KH�%RDUG�RI�'LUHFWRUV�RI�6WURQJ�+�0DFKLQHU\�7HFKQRORJ\��&D\PDQ��,QFRUSRUDWLRQ�
�KHUHLQDIWHU�UHIHUUHG�WR�DV�³WKH�&RPSDQ\´��FRPSLOHG�WKH������%XVLQHVV�5HSRUW��)LQDQFLDO�
6WDWHPHQWV��DQG�SURSRVDO�IRU�WKH�GLVWULEXWLRQ�RI�HDUQLQJV��7KH�DIRUHPHQWLRQHG�ILQDQFLDO�
VWDWHPHQWV�KDYH�EHHQ�DXGLWHG�E\�WKH�LQGHSHQGHQW�DXGLWRUV�IURP�'HORLWWH�7DLZDQ�ZLWK�WKH�
LVVXDQFH�RI�,QGHSHQGHQW�$XGLWRUV¶�5HSRUW��7KH�DIRUHPHQWLRQHG�%XVLQHVV�5HSRUW��ILQDQFLDO�
VWDWHPHQWV��DQG�SURSRVDO�IRU�WKH�GLVWULEXWLRQ�RI�HDUQLQJV�ZHUH�IDLUO\�SUHVHQWHG��LQ�DOO�
PDWHULDO�DVSHFWV��LQ�DFFRUGDQFH�ZLWK�$UWLFOH������RI�WKH�6HFXULWLHV�DQG�([FKDQJH�$FW�DQG�
$UWLFOH�����RI�WKH�&RPSDQ\�$FW�� � )RU�\RXU�DSSURYDO��
�

�
�
�
�

7R��
�
�
�

�����$QQXDO�*HQHUDO�0HHWLQJ�RI�6WURQJ�+�0DFKLQHU\�7HFKQRORJ\��&D\PDQ��,QFRUSRUDWLRQ�� �

�
�
�

6WURQJ�+�0DFKLQHU\�7HFKQRORJ\��&D\PDQ��,QFRUSRUDWLRQ� �

&RQYHQHU�RI�$XGLWLQJ�&RPPLWWHH��:$1*��&+,1*�+6,$1*� �
�
�
�
�
�

   0DUFK��������
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,1'(3(1'(17�$8',7256¶�5(3257

7KH�%RDUG�RI�'LUHFWRUV�DQG�6KDUHKROGHUV�
6WURQJ�+�0DFKLQHU\�7HFKQRORJ\��&D\PDQ��,QFRUSRUDWLRQ�

2SLQLRQ�

:H� KDYH� DXGLWHG� WKH� DFFRPSDQ\LQJ� FRQVROLGDWHG� ILQDQFLDO� VWDWHPHQWV� RI� 6WURQJ� +� 0DFKLQHU\�
7HFKQRORJ\��&D\PDQ��,QFRUSRUDWLRQ�DQG�LWV�VXEVLGLDULHV��FROOHFWLYHO\�UHIHUUHG�WR�DV�WKH�³*URXS´���
ZKLFK� FRPSULVH� WKH� FRQVROLGDWHG� EDODQFH� VKHHWV� DV� RI� 'HFHPEHU� ���� ����� DQG� ������ DQG� WKH�
FRQVROLGDWHG�VWDWHPHQWV�RI�FRPSUHKHQVLYH�LQFRPH��FKDQJHV�LQ�HTXLW\��DQG�FDVK�IORZV�IRU�WKH�\HDUV�
WKHQ�HQGHG��DQG�QRWHV�WR�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV��LQFOXGLQJ�D�VXPPDU\�RI�VLJQLILFDQW�
DFFRXQWLQJ�SROLFLHV��FROOHFWLYHO\�UHIHUUHG�WR�DV�WKH�³FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV´���

,Q�RXU�RSLQLRQ�� WKH�DFFRPSDQ\LQJ�FRQVROLGDWHG� ILQDQFLDO� VWDWHPHQWV�SUHVHQW� IDLUO\�� LQ�DOO�PDWHULDO�
UHVSHFWV��WKH�FRQVROLGDWHG�ILQDQFLDO�SRVLWLRQ�RI�WKH�*URXS�DV�RI�'HFHPEHU����������DQG�������DQG�
LWV�FRQVROLGDWHG�ILQDQFLDO�SHUIRUPDQFH�DQG�LWV�FRQVROLGDWHG�FDVK�IORZV�IRU�WKH�\HDUV�WKHQ�HQGHG�LQ�
DFFRUGDQFH� ZLWK� WKH� 5HJXODWLRQV� *RYHUQLQJ� WKH� 3UHSDUDWLRQ� RI� )LQDQFLDO� 5HSRUWV� E\� 6HFXULWLHV�
,VVXHUV�� DQG� ,QWHUQDWLRQDO� )LQDQFLDO� 5HSRUWLQJ� 6WDQGDUGV� �,)56��� ,QWHUQDWLRQDO� $FFRXQWLQJ�
6WDQGDUGV��,$6���,)5,&�,QWHUSUHWDWLRQV��,)5,&���DQG�6,&�,QWHUSUHWDWLRQV��6,&��HQGRUVHG�DQG�LVVXHG�
LQWR�HIIHFW�E\�WKH�)LQDQFLDO�6XSHUYLVRU\�&RPPLVVLRQ�RI�WKH�5HSXEOLF�RI�&KLQD��

%DVLV�IRU�2SLQLRQ�

:H�FRQGXFWHG�RXU�DXGLWV�LQ�DFFRUGDQFH�ZLWK�WKH�5HJXODWLRQV�*RYHUQLQJ�$XGLWLQJ�DQG�$WWHVWDWLRQ�RI�
)LQDQFLDO�6WDWHPHQWV�E\�&HUWLILHG�3XEOLF�$FFRXQWDQWV�DQG�DXGLWLQJ�VWDQGDUGV�JHQHUDOO\�DFFHSWHG�LQ�
WKH� 5HSXEOLF� RI� &KLQD�� 2XU� UHVSRQVLELOLWLHV� XQGHU� WKRVH� VWDQGDUGV� DUH� IXUWKHU� GHVFULEHG� LQ� WKH�
$XGLWRUV¶�5HVSRQVLELOLWLHV� IRU� WKH�$XGLW� RI� WKH�&RQVROLGDWHG� )LQDQFLDO� 6WDWHPHQWV� VHFWLRQ� RI� RXU�
UHSRUW��:H�DUH�LQGHSHQGHQW�RI�WKH�*URXS�LQ�DFFRUGDQFH�ZLWK�7KH�1RUP�RI�3URIHVVLRQDO�(WKLFV�IRU�
&HUWLILHG� 3XEOLF� $FFRXQWDQW� RI� WKH� 5HSXEOLF� RI� &KLQD�� DQG� ZH� KDYH� IXOILOOHG� RXU� RWKHU� HWKLFDO�
UHVSRQVLELOLWLHV�LQ�DFFRUGDQFH�ZLWK�WKHVH�UHTXLUHPHQWV��:H�EHOLHYH�WKDW�WKH�DXGLW�HYLGHQFH�ZH�KDYH�
REWDLQHG�LV�VXIILFLHQW�DQG�DSSURSULDWH�WR�SURYLGH�D�EDVLV�IRU�RXU�RSLQLRQ��

.H\�$XGLW�0DWWHUV�

.H\�DXGLW�PDWWHUV�DUH�WKRVH�PDWWHUV�WKDW��LQ�RXU�SURIHVVLRQDO�MXGJPHQW��ZHUH�RI�PRVW�VLJQLILFDQFH�LQ�
RXU� DXGLW� RI� WKH� FRQVROLGDWHG� ILQDQFLDO� VWDWHPHQWV� IRU� WKH� \HDU� HQGHG�'HFHPEHU� ���� ������7KHVH�
PDWWHUV�ZHUH� DGGUHVVHG� LQ� WKH� FRQWH[W� RI� RXU� DXGLW� RI� WKH� FRQVROLGDWHG� ILQDQFLDO� VWDWHPHQWV� DV� D�
ZKROH�� DQG� LQ� IRUPLQJ� RXU� RSLQLRQ� WKHUHRQ�� DQG�ZH� GR� QRW� SURYLGH� D� VHSDUDWH� RSLQLRQ� RQ� WKHVH�
PDWWHUV��

>$WWDFKPHQW�,,,@
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7KH�NH\�DXGLW�PDWWHU�IURP�WKH�DXGLW�RI�WKH�*URXS¶V�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQW�LV�DV�EHORZ��

5HYHQXH�5HFRJQLWLRQ�

7KH�*URXS¶V�UHYHQXH�PDLQO\�FRQVLVWV�RI�WKH�VDOHV�RI�LQGXVWULDO�VHZLQJ�PDFKLQH¶V�VSDUH�SDUWV��)RU�
VRPH�RI�WKH�PDMRU�FOLHQWV��WKH�*URXS�UHFRJQL]HV�VDOHV�UHYHQXH�ZKHQ�WKH�JRRGV�KDYH�EHHQ�GHOLYHUHG�
WR�WKH�FOLHQW¶V�GHVLJQDWHG�ORFDWLRQ�DQG�YHULILHV�DFFRXQWLQJ�UHFRUGV�WKDW�WKH\�KDYH�EHHQ�FRPSOHWHG�LQ�
DFFRUGDQFH�ZLWK� WKH�DJUHHPHQW��$V� WKH�DERYH�PHQWLRQHG�VDOHV� UHYHQXH� LV� VLJQLILFDQW� IRU� WKH�\HDU�
HQGHG�'HFHPEHU����������� WKH�RFFXUUHQFH�RI�UHYHQXH�UHFRJQLWLRQ�IRU� WKH�DIRUHPHQWLRQHG� W\SH�RI�
VDOHV�UHYHQXH�KDV�EHHQ�GHHPHG�DV�D�NH\�DXGLW�PDWWHU�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������� �

7R�DGGUHVV�WKLV�PDWWHU��ZH�HYDOXDWHG�WKH�*URXS¶V�UHYHQXH�UHFRJQLWLRQ�SROLF\��WUDGLQJ�FKDUDFWHULVWLFV��
DQG� WKH� UHOHYDQW�GHVLJQ�DQG� LPSOHPHQWDWLRQ�RI� LQWHUQDO� FRQWURO� IRU� WKLV� W\SH�RI� UHYHQXH��:H�DOVR�
SHUIRUPHG�UHOHYDQW�WHVWV�RI�FRQWUROV�DQG�VXEVWDQWLYH�WHVWV��:H�VHOHFWHG�VDPSOHV�RI�UHYHQXH�IRU�WKLV�
W\SH�RI�VDOHV�DQG�YHULILHG�WKHP�DJDLQVW�WKH�FOLHQW¶V�WUDQVDFWLRQ�VWDWHPHQWV�DQG�WKH�UHODWHG�GRFXPHQWV�
WR�FRQILUP�WKDW�WKH�WUDQVDFWLRQV�KDG�RFFXUUHG��

5HVSRQVLELOLWLHV�RI�0DQDJHPHQW�DQG�7KRVH�&KDUJHG�ZLWK�*RYHUQDQFH�IRU�WKH�&RQVROLGDWHG�
)LQDQFLDO�6WDWHPHQWV�

0DQDJHPHQW� LV� UHVSRQVLEOH�IRU� WKH�SUHSDUDWLRQ�DQG�IDLU�SUHVHQWDWLRQ�RI� WKH�FRQVROLGDWHG�ILQDQFLDO�
VWDWHPHQWV�LQ�DFFRUGDQFH�ZLWK�WKH�5HJXODWLRQV�*RYHUQLQJ�WKH�3UHSDUDWLRQ�RI�)LQDQFLDO�5HSRUWV�E\�
6HFXULWLHV� ,VVXHUV�� DQG� ,QWHUQDWLRQDO� )LQDQFLDO� 5HSRUWLQJ� 6WDQGDUGV� �,)56��� ,QWHUQDWLRQDO�
$FFRXQWLQJ� 6WDQGDUGV� �,$6��� ,)5,&� ,QWHUSUHWDWLRQV� �,)5,&��� DQG� 6,&� ,QWHUSUHWDWLRQV� �6,&��
HQGRUVHG�DQG�LVVXHG�LQWR�HIIHFW�E\�WKH�)LQDQFLDO�6XSHUYLVRU\�&RPPLVVLRQ�RI�WKH�5HSXEOLF�RI�&KLQD��
DQG�IRU�VXFK�LQWHUQDO�FRQWURO�DV�PDQDJHPHQW�GHWHUPLQHV�LV�QHFHVVDU\�WR�HQDEOH�WKH�SUHSDUDWLRQ�RI�
FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�WKDW�DUH�IUHH�IURP�PDWHULDO�PLVVWDWHPHQW��ZKHWKHU�GXH�WR�IUDXG�RU�
HUURU��

,Q� SUHSDULQJ� WKH� FRQVROLGDWHG� ILQDQFLDO� VWDWHPHQWV��PDQDJHPHQW� LV� UHVSRQVLEOH� IRU� DVVHVVLQJ� WKH�
*URXS¶V�DELOLW\�WR�FRQWLQXH�DV�D�JRLQJ�FRQFHUQ��GLVFORVLQJ��DV�DSSOLFDEOH��PDWWHUV�UHODWHG�WR�JRLQJ�
FRQFHUQ� DQG� XVLQJ� WKH� JRLQJ� FRQFHUQ� EDVLV� RI� DFFRXQWLQJ� XQOHVV� PDQDJHPHQW� HLWKHU� LQWHQGV� WR�
OLTXLGDWH�WKH�*URXS�RU�WR�FHDVH�RSHUDWLRQV��RU�KDV�QR�UHDOLVWLF�DOWHUQDWLYH�EXW�WR�GR�VR��

7KRVH� FKDUJHG� ZLWK� JRYHUQDQFH�� LQFOXGLQJ� WKRVH� EXVLQHVV� XQLWV� PDQDJHPHQW� RI� WKH� *URXS�� DUH�
UHVSRQVLEOH�IRU�RYHUVHHLQJ�WKH�*URXS¶V�ILQDQFLDO�UHSRUWLQJ�SURFHVV��

$XGLWRUV¶�5HVSRQVLELOLWLHV�IRU�WKH�$XGLW�RI�WKH�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV�

2XU� REMHFWLYHV� DUH� WR� REWDLQ� UHDVRQDEOH� DVVXUDQFH� DERXW� ZKHWKHU� WKH� FRQVROLGDWHG� ILQDQFLDO�
VWDWHPHQWV�DV�D�ZKROH�DUH�IUHH� IURP�PDWHULDO�PLVVWDWHPHQW��ZKHWKHU�GXH� WR� IUDXG�RU�HUURU��DQG� WR�
LVVXH� DQ� DXGLWRUV¶� UHSRUW� WKDW� LQFOXGHV� RXU� RSLQLRQ�� 5HDVRQDEOH� DVVXUDQFH� LV� D� KLJK� OHYHO� RI�
DVVXUDQFH��EXW�LV�QRW�D�JXDUDQWHH�WKDW�DQ�DXGLW�FRQGXFWHG�LQ�DFFRUGDQFH�ZLWK�WKH�DXGLWLQJ�VWDQGDUGV�
JHQHUDOO\� DFFHSWHG� LQ� WKH�5HSXEOLF� RI�&KLQD�ZLOO� DOZD\V� GHWHFW� D�PDWHULDO�PLVVWDWHPHQW�ZKHQ� LW�
H[LVWV��0LVVWDWHPHQWV�FDQ�DULVH�IURP�IUDXG�RU�HUURU�DQG�DUH�FRQVLGHUHG�PDWHULDO�LI��LQGLYLGXDOO\�RU�LQ�
WKH� DJJUHJDWH�� WKH\� FRXOG� UHDVRQDEO\� EH� H[SHFWHG� WR� LQIOXHQFH� WKH� HFRQRPLF� GHFLVLRQV� RI� XVHUV�
WDNHQ�RQ�WKH�EDVLV�RI�WKHVH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV��

14



$V�SDUW�RI�DQ�DXGLW�LQ�DFFRUGDQFH�ZLWK�WKH�DXGLWLQJ�VWDQGDUGV�JHQHUDOO\�DFFHSWHG�LQ�WKH�5HSXEOLF�RI�
&KLQD�� ZH� H[HUFLVH� SURIHVVLRQDO� MXGJPHQW� DQG� PDLQWDLQ� SURIHVVLRQDO� VNHSWLFLVP� WKURXJKRXW� WKH�
DXGLW��:H�DOVR��

�� ,GHQWLI\�DQG�DVVHVV�WKH�ULVNV�RI�PDWHULDO�PLVVWDWHPHQW�RI�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�
ZKHWKHU�GXH�WR�IUDXG�RU�HUURU��GHVLJQ�DQG�SHUIRUP�DXGLW�SURFHGXUHV�UHVSRQVLYH�WR�WKRVH�ULVNV�
DQG�REWDLQ�DXGLW�HYLGHQFH�WKDW�LV�VXIILFLHQW�DQG�DSSURSULDWH�WR�SURYLGH�D�EDVLV�IRU�RXU�RSLQLRQ�
7KH�ULVN�RI�QRW�GHWHFWLQJ�D�PDWHULDO�PLVVWDWHPHQW�UHVXOWLQJ�IURP�IUDXG� LV�KLJKHU� WKDQ�IRU�RQH
UHVXOWLQJ� IURP� HUURU�� DV� IUDXG� PD\� LQYROYH� FROOXVLRQ�� IRUJHU\�� LQWHQWLRQDO� RPLVVLRQV�
PLVUHSUHVHQWDWLRQV��RU�WKH�RYHUULGH�RI�LQWHUQDO�FRQWURO�

�� 2EWDLQ� DQ� XQGHUVWDQGLQJ� RI� LQWHUQDO� FRQWURO� UHOHYDQW� WR� WKH� DXGLW� LQ� RUGHU� WR� GHVLJQ� DXGLW
SURFHGXUHV�WKDW�DUH�DSSURSULDWH�LQ�WKH�FLUFXPVWDQFHV��EXW�QRW�IRU�WKH�SXUSRVH�RI�H[SUHVVLQJ�DQ
RSLQLRQ�RQ�WKH�HIIHFWLYHQHVV�RI�WKH�*URXS¶V�LQWHUQDO�FRQWURO�

�� (YDOXDWH�WKH�DSSURSULDWHQHVV�RI�DFFRXQWLQJ�SROLFLHV�XVHG�DQG�WKH�UHDVRQDEOHQHVV�RI�DFFRXQWLQJ
HVWLPDWHV�DQG�UHODWHG�GLVFORVXUHV�PDGH�E\�PDQDJHPHQW�

�� &RQFOXGH� RQ� WKH� DSSURSULDWHQHVV� RI� PDQDJHPHQW¶V� XVH� RI� WKH� JRLQJ� FRQFHUQ� EDVLV� RI
DFFRXQWLQJ� DQG�� EDVHG� RQ� WKH� DXGLW� HYLGHQFH� REWDLQHG��ZKHWKHU� D�PDWHULDO� XQFHUWDLQW\� H[LVWV
UHODWHG� WR� HYHQWV� RU� FRQGLWLRQV� WKDW� PD\� FDVW� VLJQLILFDQW� GRXEW� RQ� WKH� *URXS¶V� DELOLW\� WR
FRQWLQXH�DV�D�JRLQJ�FRQFHUQ��,I�ZH�FRQFOXGH�WKDW�D�PDWHULDO�XQFHUWDLQW\�H[LVWV��ZH�DUH�UHTXLUHG
WR�GUDZ�DWWHQWLRQ�LQ�RXU�DXGLWRUV¶�UHSRUW�WR�WKH�UHODWHG�GLVFORVXUHV�LQ�WKH�FRQVROLGDWHG�ILQDQFLDO
VWDWHPHQWV�RU�� LI�VXFK�GLVFORVXUHV�DUH�LQDGHTXDWH��WR�PRGLI\�RXU�RSLQLRQ��2XU�FRQFOXVLRQV�DUH
EDVHG�RQ� WKH�DXGLW�HYLGHQFH�REWDLQHG�XS� WR� WKH�GDWH�RI�RXU�DXGLWRUV¶� UHSRUW��+RZHYHU�� IXWXUH
HYHQWV�RU�FRQGLWLRQV�PD\�FDXVH�WKH�*URXS�WR�FHDVH�WR�FRQWLQXH�DV�D�JRLQJ�FRQFHUQ�

�� (YDOXDWH�WKH�RYHUDOO�SUHVHQWDWLRQ��VWUXFWXUH�DQG�FRQWHQW�RI�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�
LQFOXGLQJ� WKH� GLVFORVXUHV�� DQG� ZKHWKHU� WKH� FRQVROLGDWHG� ILQDQFLDO� VWDWHPHQWV� UHSUHVHQW� WKH
XQGHUO\LQJ�WUDQVDFWLRQV�DQG�HYHQWV�LQ�D�PDQQHU�WKDW�DFKLHYHV�IDLU�SUHVHQWDWLRQ�

�� 2EWDLQ�VXIILFLHQW�DQG�DSSURSULDWH�DXGLW�HYLGHQFH�UHJDUGLQJ�WKH�ILQDQFLDO�LQIRUPDWLRQ�RI�HQWLWLHV
RU� EXVLQHVV� DFWLYLWLHV� ZLWKLQ� WKH� *URXS� WR� H[SUHVV� DQ� RSLQLRQ� RQ� WKH� FRQVROLGDWHG� ILQDQFLDO
VWDWHPHQWV��:H� DUH� UHVSRQVLEOH� IRU� WKH� GLUHFWLRQ�� VXSHUYLVLRQ�� DQG� SHUIRUPDQFH� RI� WKH� JURXS
DXGLW��:H�UHPDLQ�VROHO\�UHVSRQVLEOH�IRU�RXU�DXGLW�RSLQLRQ�

:H�FRPPXQLFDWH�ZLWK�WKRVH�FKDUJHG�ZLWK�JRYHUQDQFH�UHJDUGLQJ��DPRQJ�RWKHU�PDWWHUV��WKH�SODQQHG�
VFRSH�DQG�WLPLQJ�RI�WKH�DXGLW�DQG�VLJQLILFDQW�DXGLW�ILQGLQJV��LQFOXGLQJ�DQ\�VLJQLILFDQW�GHILFLHQFLHV�
LQ�LQWHUQDO�FRQWURO�WKDW�ZH�LGHQWLI\�GXULQJ�RXU�DXGLW��

:H� DOVR� SURYLGH� WKRVH� FKDUJHG� ZLWK� JRYHUQDQFH� ZLWK� D� VWDWHPHQW� WKDW� ZH� KDYH� FRPSOLHG� ZLWK�
UHOHYDQW� HWKLFDO� UHTXLUHPHQWV� UHJDUGLQJ� LQGHSHQGHQFH�� DQG� WR� FRPPXQLFDWH� ZLWK� WKHP� DOO�
UHODWLRQVKLSV�DQG�RWKHU�PDWWHUV�WKDW�PD\�UHDVRQDEO\�EH� WKRXJKW�WR�EHDU�RQ�RXU� LQGHSHQGHQFH��DQG�
ZKHUH�DSSOLFDEOH��UHODWHG�VDIHJXDUGV��

)URP�WKH�PDWWHUV�FRPPXQLFDWHG�ZLWK�WKRVH�FKDUJHG�ZLWK�JRYHUQDQFH��ZH�GHWHUPLQH�WKRVH�PDWWHUV�
WKDW�ZHUH� RI�PRVW� VLJQLILFDQFH� LQ� WKH� DXGLW� RI� WKH� FRQVROLGDWHG� ILQDQFLDO� VWDWHPHQWV� IRU� WKH� \HDU�
HQGHG�'HFHPEHU����������DQG�DUH�WKHUHIRUH�WKH�NH\�DXGLW�PDWWHUV��:H�GHVFULEH�WKHVH�PDWWHUV�LQ�RXU�
DXGLWRUV¶�UHSRUW�XQOHVV� ODZ�RU�UHJXODWLRQ�SUHFOXGHV�SXEOLF�GLVFORVXUH�DERXW�WKH�PDWWHU�RU�ZKHQ��LQ�
H[WUHPHO\�UDUH�FLUFXPVWDQFHV��ZH�GHWHUPLQH�WKDW�D�PDWWHU�VKRXOG�QRW�EH�FRPPXQLFDWHG�LQ�RXU�UHSRUW�
EHFDXVH� WKH� DGYHUVH� FRQVHTXHQFHV� RI� GRLQJ� VR� ZRXOG� UHDVRQDEO\� EH� H[SHFWHG� WR� RXWZHLJK� WKH�
SXEOLF�LQWHUHVW�EHQHILWV�RI�VXFK�FRPPXQLFDWLRQ��
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7KH�HQJDJHPHQW�SDUWQHUV�RQ�WKH�DXGLWV�UHVXOWLQJ�LQ�WKLV�LQGHSHQGHQW�DXGLWRUV¶�UHSRUW�DUH�:HQ�<XDQ�
&KXDQJ�DQG�&KLQJFKHQJ�<DQJ��

'HORLWWH�	�7RXFKH�
7DLSHL��7DLZDQ�
5HSXEOLF�RI�&KLQD�

0DUFK����������

1RWLFH�WR�5HDGHUV�

7KH�DFFRPSDQ\LQJ�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�DUH�LQWHQGHG�RQO\�WR�SUHVHQW�WKH�FRQVROLGDWHG�
ILQDQFLDO�SRVLWLRQ��ILQDQFLDO�SHUIRUPDQFH�DQG�FDVK�IORZV�LQ�DFFRUGDQFH�ZLWK�DFFRXQWLQJ�SULQFLSOHV�
DQG�SUDFWLFHV�JHQHUDOO\�DFFHSWHG�LQ�WKH�5HSXEOLF�RI�&KLQD�DQG�QRW�WKRVH�RI�DQ\�RWKHU�MXULVGLFWLRQV��
7KH�VWDQGDUGV��SURFHGXUHV�DQG�SUDFWLFHV�WR�DXGLW�VXFK�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�DUH�WKRVH�
JHQHUDOO\�DSSOLHG�LQ�WKH�5HSXEOLF�RI�&KLQD��

)RU� WKH� FRQYHQLHQFH� RI� UHDGHUV�� WKH� LQGHSHQGHQW� DXGLWRUV¶� UHSRUW� DQG� WKH� DFFRPSDQ\LQJ�
FRQVROLGDWHG� ILQDQFLDO� VWDWHPHQWV� KDYH� EHHQ� WUDQVODWHG� LQWR� (QJOLVK� IURP� WKH� RULJLQDO� &KLQHVH�
YHUVLRQ�SUHSDUHG�DQG�XVHG� LQ� WKH�5HSXEOLF�RI�&KLQD�� ,I� WKHUH� LV�DQ\�FRQIOLFW�EHWZHHQ� WKH�(QJOLVK�
YHUVLRQ�DQG�WKH�RULJLQDO�&KLQHVH�YHUVLRQ�RU�DQ\�GLIIHUHQFH�LQ�WKH�LQWHUSUHWDWLRQ�RI�WKH�WZR�YHUVLRQV��
WKH� &KLQHVH�ODQJXDJH� LQGHSHQGHQW� DXGLWRUV¶� UHSRUW� DQG� FRQVROLGDWHG� ILQDQFLDO� VWDWHPHQWV� VKDOO�
SUHYDLO��
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&2162/,'$7('�%$/$1&(�6+((76�
'(&(0%(5����������$1'������
�,Q�7KRXVDQGV�RI�1HZ�7DLZDQ�'ROODUV��

����� �����
$66(76� $PRXQW� �� $PRXQW� ��

&855(17�$66(76�
&DVK�DQG�FDVK�HTXLYDOHQWV��1RWHV���DQG���� ��� �������� ��� ��� �������� ���
)LQDQFLDO�DVVHWV�DW�IDLU�YDOXH�WKURXJK�SURILW�RU�ORVV���FXUUHQW��1RWHV������DQG����� �� �� ������ ��
)LQDQFLDO�DVVHWV�DW�DPRUWL]HG�FRVW���FXUUHQW��1RWHV������DQG����� �������� �� �������� ��
1RWHV�UHFHLYDEOH��1RWHV���DQG���� ������� �� ������ ��
7UDGH�UHFHLYDEOHV��1RWHV������DQG���� �������� ��� �������� ���
,QYHQWRULHV��1RWHV������DQG����� �������� ��� �������� ���
2WKHU�FXUUHQW�DVVHWV��1RWHV���DQG����� �������� �� ������� ��

7RWDO�FXUUHQW�DVVHWV� ���������� ��� ���������� ���

121�&855(17�$66(76�
3URSHUW\��SODQW�DQG�HTXLSPHQW��1RWHV�������DQG����� �������� ��� �������� ���
5LJKW�RI�XVH�DVVHWV��1RWHV�������DQG����� �������� �� �������� ��
,QWDQJLEOH�DVVHWV��1RWHV���DQG����� ������� �� ������� ��
'HIHUUHG�WD[�DVVHWV��1RWHV������DQG����� ������� �� ������� ��
2WKHU�QRQ�FXUUHQW�DVVHWV��1RWHV���DQG����� ������� �� ������� ��

7RWDO�QRQ�FXUUHQW�DVVHWV� �������� ��� �������� ���

727$/� ��� ���������� ����� ��� ���������� �����

/,$%,/,7,(6�$1'�(48,7<�

&855(17�/,$%,/,7,(6�
6KRUW�WHUP�ERUURZLQJV��1RWHV���DQG����� ��� �������� ��� ��� �������� ���
1RWHV�SD\DEOH��1RWH����� ������ � ����� ��
7UDGH�SD\DEOHV��1RWHV���DQG����� �������� �� �������� ��
2WKHU�SD\DEOHV��1RWHV���DQG����� �������� ��� �������� ��
&XUUHQW�WD[�OLDELOLWLHV��1RWHV���DQG����� ������� �� ������ ��
&XUUHQW�SRUWLRQ�RI�ERQGV�SD\DEOH��1RWHV�������DQG����� �� �� �������� ��
2WKHU�FXUUHQW�OLDELOLWLHV��1RWH���� ���� � ����� ��

7RWDO�FXUUHQW�OLDELOLWLHV� �������� ��� �������� ���

121�&855(17�/,$%,/,7,(6�
'HIHUUHG�WD[�OLDELOLWLHV��1RWHV���DQG����� ������� �� ������� ��

� � � � 7RWDO�OLDELOLWLHV� �������� ��� ���������� ���

(48,7<��1RWHV�������DQG�����
6KDUH�FDSLWDO�
2UGLQDU\�VKDUHV� �������� ��� �������� ���

&DSLWDO�VXUSOXV� �������� ��� �������� ���
5HWDLQHG�HDUQLQJV�
/HJDO�UHVHUYH� �������� �� �������� ��
6SHFLDO�UHVHUYH� ������� �� �������� ��
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RWKHU�PHDQV�LQ�DFFRUGDQFH�ZLWK�WKH�
SXEOLFDWLRQ�RI�WKH�FRPSHWHQW�
DXWKRULW\�LQ�FKDUJH�RI�VHFXULWLHV�
DIIDLUV�
�
ಃ ��చϐ ��
�D��ӢϺؠǵ٣ᡂځ܈дόёלΚ

٣ǴҁϦљள٩ύѧЬᆅᐒᜢϐ

ϦǴܭۓය໔ϣǴаຎૻ

ϦϐБԄє໒ިܿǶިܿځ܈

໒ӵаຎૻࣁϐǴаຎૻ

ୖᆶϐިܿǴຎࣁᒃԾрৢǶ�
�E��ӵҁϦљϐިҽܭύ҇୯

όၴϸ໒ܭҬܰѱจҬܰǴچ

ୗϦљݤǵҁϦљวଆഢבᒵᆶҁ

കำϐගΠǴҁϦљள٩چЬ

ᆅᐒᜢϐೕۓǴаຎૻБԄє໒ި

ܿǶ�
$UWLFOH������
6XEMHFW�WR�WKH�6WDWXWH�DQG�
$SSOLFDEOH�3XEOLF�&RPSDQ\�5XOHV��
WKH�&RPSDQ\�VKDOO�QRW��ZLWKRXW�
SDVVLQJ�D�UHVROXWLRQ�DGRSWHG�E\�D�
PDMRULW\�RI�QRW�OHVV�WKDQ�WZR�WKLUGV�
RI�WKH�WRWDO�QXPEHU�RI�YRWHV�
UHSUHVHQWHG�E\�WKH�LVVXHG�VKDUHV�LQ�
WKH�&RPSDQ\�� �
�D�� � HQWHU�LQWR�D�0HUJHU��LQ�ZKLFK�
WKH�&RPSDQ\�LV�QRW�WKH�VXUYLYLQJ�
FRPSDQ\�DQG�LV�SURSRVHG�WR�EH�
VWUXFN�RII�DQG�WKHUHE\�GLVVROYHG��
ZKLFK�UHVXOWV�LQ�D�GHOLVWLQJ�RI�WKH�
6KDUHV�RQ�WKH�7:6(��DQG�WKH�
VXUYLYLQJ�RU�QHZO\�LQFRUSRUDWHG�
FRPSDQ\�LV�D�1RQ�7:6(��/LVWHG�RU�
73([�/LVWHG�&RPSDQ\��
�E�� PDNH�D�JHQHUDO�WUDQVIHU�RI�DOO�
WKH�EXVLQHVV�DQG�DVVHWV�RI�WKH�
&RPSDQ\��ZKLFK�UHVXOWV�LQ�D�
GHOLVWLQJ�RI�WKH�6KDUHV�RQ�WKH�
7:6(��DQG�WKH�DVVLJQHG�FRPSDQ\�LV�
D�1RQ�7:6(�/LVWHG�RU�73([�/LVWHG�

$UWLFOH������
6XEMHFW�WR�WKH�6WDWXWH�DQG�
$SSOLFDEOH�3XEOLF�&RPSDQ\�5XOHV��
WKH�&RPSDQ\�VKDOO�QRW��ZLWKRXW�
SDVVLQJ�D�UHVROXWLRQ�DGRSWHG�E\�D�
PDMRULW\�RI�QRW�OHVV�WKDQ�WZR�WKLUGV�
RI�WKH�WRWDO�QXPEHU�RI�YRWHV�
UHSUHVHQWHG�E\�WKH�LVVXHG�VKDUHV�LQ�
WKH�&RPSDQ\�� �
�D�� � HQWHU�LQWR�D�0HUJHU��LQ�ZKLFK�
WKH�&RPSDQ\�LV�QRW�WKH�VXUYLYLQJ�
FRPSDQ\�DQG�LV�SURSRVHG�WR�EH�
VWUXFN�RII�DQG�WKHUHE\�GLVVROYHG��
ZKLFK�UHVXOWV�LQ�D�GHOLVWLQJ�RI�WKH�
6KDUHV�RQ�WKH�7:6(��DQG�WKH�
VXUYLYLQJ�RU�QHZO\�LQFRUSRUDWHG�
FRPSDQ\�LV�D�1RQ�7:6(��/LVWHG�RU�
73([�/LVWHG�&RPSDQ\��
�E�� PDNH�D�JHQHUDO�WUDQVIHU�RI�DOO�
WKH�EXVLQHVV�DQG�DVVHWV�RI�WKH�
&RPSDQ\��ZKLFK�UHVXOWV�LQ�D�
GHOLVWLQJ�RI�WKH�6KDUHV�RQ�WKH�
7:6(��DQG�WKH�DVVLJQHG�FRPSDQ\�LV�
D�1RQ�7:6(�/LVWHG�RU�73([�/LVWHG�

5HYLVHG�WKH�
LQFRQVLVWHQF\�
EHWZHHQ�WKH�(QJOLVK�
YHUVLRQ�DQG�WKH�
&KLQHVH�YHUVLRQ��
�
ଛӝमЎЎကǴଜࣁ

অύЎހҁЎӷǶ�
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&RPSDQ\��
�F�� � EH�DFTXLUHG�E\�DQRWKHU�
FRPSDQ\�DV�LWV�ZKROO\�RZQHG�
VXEVLGLDU\�E\�PHDQV�RI�D�6KDUH�
6ZDS��ZKLFK�UHVXOWV�LQ�D�GHOLVWLQJ�RI�
WKH�6KDUHV�RQ�WKH�7:6(��DQG�WKH�
DFTXLUHU�LV�D� 1RQ�7:6(�/LVWHG�RU�
73([�/LVWHG�&RPSDQ\��RU�
�G�� �FDUU\�RXW�D�6SLQ�RII��ZKLFK�
UHVXOWV�LQ�D�GHOLVWLQJ�RI�WKH�6KDUHV�RQ�
WKH�7:6(��DQG�WKH�VXUYLYLQJ�RU�
QHZO\�LQFRUSRUDWHG�VSXQ�RII�
FRPSDQ\�LV�D�1RQ�7:6(�/LVWHG�RU�
73([�/LVWHG�&RPSDQ\��
�
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٩Ᏽ໒ୗϦљݤϷϦ໒วՉϦљ
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ިܿϐӕཀǴόளՉϐǺ�
�D�� ӝٳǴԶҁϦљୖᆶӝߚࡕٳ

ឦӸុϦљ٠ྐǴЪӸុ܈ཥ

ϦљߚࣁѱᘕϦљޣ��
�E�� ᡣᆶҁϦљϐӄᔼࡴཷ

ǵౢϷက୍ϒдϦљǴԶठಖ

ЗѱᘕǴЪڙᡣϦљߚࣁѱᘕ

Ϧљޣ��
�F�� ҁϦљдϦљԏᖼځࣁԭ

ϩϐԭިϐηϦљԶठಖЗ

ѱᘕǴдϦљߚࣁѱᘕϦљޣ��
�G�� ҁϦљՉϩപԶठಖЗ

ѱᘕǴЪϩപڙࡕᡣᔼϐࡽӸϦ

љ܈ཥϦљߚѱᘕϦљޣǶ�

&RPSDQ\��
�F�� � EH�DFTXLUHG�E\�DQRWKHU�
FRPSDQ\�DV�LWV�ZKROO\�RZQHG�
VXEVLGLDU\�E\�PHDQV�RI�D�6KDUH�
6ZDS��ZKLFK�UHVXOWV�LQ�D�GHOLVWLQJ�RI�
WKH�6KDUHV�RQ�WKH�7:6(��DQG�WKH�
DFTXLUHU�LV�D� 1RQ�7:6(�/LVWHG�RU�
73([�/LVWHG�&RPSDQ\��RU�
�G�� �FDUU\�RXW�D�6SLQ�RII��ZKLFK�
UHVXOWV�LQ�D�GHOLVWLQJ�RI�WKH�6KDUHV�RQ�
WKH�7:6(��DQG�WKH�VXUYLYLQJ�RU�
QHZO\�LQFRUSRUDWHG�VSXQ�RII�
FRPSDQ\�LV�D�1RQ�7:6(�/LVWHG�RU�
73([�/LVWHG�&RPSDQ\��
�
ಃ ��చϐ ��
٩Ᏽ໒ୗϦљݤϷϦ໒วՉϦљ

ҔݤзǴаΠҺ٣ҹߚж߄

ҁϦљςวՉިҽᕴኧΟϩϐΒ

аިܿϐрৢǴрৢިܿ߄،

ၸъኧϐӕཀǴόளՉϐǺ�
�D�� ӝٳǴԶҁϦљୖᆶӝߚࡕٳ

ឦӸុϦљ٠ྐǴЪӸុ܈ཥ

ϦљߚࣁѱᘕϦљޣ��
�E�� ᡣᆶҁϦљϐӄᔼࡴཷ

ǵౢϷက୍ϒдϦљǴԶठಖ

ЗѱᘕǴЪڙᡣϦљߚࣁѱᘕ

Ϧљޣ��
�F�� ҁϦљдϦљԏᖼځࣁԭ

ϩϐԭިϐηϦљԶठಖЗ

ѱᘕǴдϦљߚࣁѱᘕϦљޣ��
�G�� ҁϦљՉϩപԶठಖЗ

ѱᘕǴЪϩപڙࡕᡣᔼϐࡽӸϦ

љ܈ཥϦљߚѱᘕϦљޣǶ�
$UWLFOH����
)RU�VR�ORQJ�DV�WKH�6KDUHV�DUH�OLVWHG�
RQ�DQ\�52&�6HFXULWLHV�([FKDQJH��DW�
OHDVW�WKLUW\������GD\V¶�QRWLFH�RI�DQ�
DQQXDO�JHQHUDO�PHHWLQJ�VKDOO�EH�
JLYHQ�WR�HDFK�0HPEHU��VWDWLQJ�WKH�
GDWH��SODFH�DQG�WLPH�DW�ZKLFK�WKH�
PHHWLQJ�LV�WR�EH�KHOG��DQG�WKH�
JHQHUDO�QDWXUH�RI�EXVLQHVV�WR�EH�

$UWLFOH����
)RU�VR�ORQJ�DV�WKH�6KDUHV�DUH�OLVWHG�
RQ�DQ\�52&�6HFXULWLHV�([FKDQJH��DW�
OHDVW�WKLUW\������GD\V¶�QRWLFH�RI�DQ�
DQQXDO�JHQHUDO�PHHWLQJ�VKDOO�EH�
JLYHQ�WR�HDFK�0HPEHU��VWDWLQJ�WKH�
GDWH��SODFH�DQG�WLPH�DW�ZKLFK�WKH�
PHHWLQJ�LV�WR�EH�KHOG�DQG�WKH�JHQHUDO�
QDWXUH�RI�EXVLQHVV�WR�EH�FRQGXFWHG�

,Q�RUGHU�WR�FRQIRUP�
ZLWK�5�2�&��
&RPSDQ\�$FW��WKH�
DYDLODEOH�PHDQV�WR�
H[HUFLVH�WKH�
0HPEHUV¶�ULJKWV�DV�
DQ�LWHP�UHTXLUHG�WR�
EH�LQFOXGHG�LQ�WKH�
QRWLFH�RI�WKH�JHQHUDO�
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FRQGXFWHG�DW�WKH�PHHWLQJ��DQG�WKH�
DYDLODEOH�PHDQV�WR�H[HUFLVH�WKH�
0HPEHUV¶�ULJKWV�� � )RU�VR�ORQJ�DV�
WKH�6KDUHV�DUH�OLVWHG�RQ�DQ\�52&�
6HFXULWLHV�([FKDQJH��DW�OHDVW�ILIWHHQ�
�����GD\V¶�QRWLFH�RI�DQ�H[WUDRUGLQDU\�
JHQHUDO�PHHWLQJ�VKDOO�EH�JLYHQ�WR�
HDFK�0HPEHU��VWDWLQJ�WKH�GDWH��SODFH�
DQG�WLPH�DW�ZKLFK�WKH�PHHWLQJ�LV�WR�
EH�KHOG�DQG�WKH�JHQHUDO�QDWXUH�RI�WKH�
EXVLQHVV�WR�EH�FRQVLGHUHG�DW�WKH�
PHHWLQJ��DQG�WKH�DYDLODEOH�PHDQV�WR�
H[HUFLVH�WKH�0HPEHUV¶�ULJKWV��$OO�
QRWLFHV�FRQYHQLQJ�JHQHUDO�PHHWLQJV�
RI�WKH�&RPSDQ\�VKDOO�EH�H[FOXVLYH�
RI�WKH�GD\�RQ�ZKLFK�LW�LV�GLVSDWFKHG�
RU�GHHPHG�WR�EH�WUDQVPLWWHG�DQG�WKH�
GD\�RI�WKH�PHHWLQJ��
�
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چҬܰѱจҬܰਔǴިܿ
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ਔϐєǴᔈԿϿܭΜϖВ೯
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ިܿதޑ೯ޕਔᗺаଌ܈

ຎࣁଌਔྗࣁǶ೯ޕीᆉਔයό

х֖วଌВϷިܿє໒ВǶ�

DW�WKH�PHHWLQJ�� � )RU�VR�ORQJ�DV�WKH�
6KDUHV�DUH�OLVWHG�RQ�DQ\�52&�
6HFXULWLHV�([FKDQJH��DW�OHDVW�ILIWHHQ�
�����GD\V¶�QRWLFH�RI�DQ�H[WUDRUGLQDU\�
JHQHUDO�PHHWLQJ�VKDOO�EH�JLYHQ�WR�
HDFK�0HPEHU��VWDWLQJ�WKH�GDWH��SODFH�
DQG�WLPH�DW�ZKLFK�WKH�PHHWLQJ�LV�WR�
EH�KHOG�DQG�WKH�JHQHUDO�QDWXUH�RI�WKH�
EXVLQHVV�WR�EH�FRQVLGHUHG�DW�WKH�
PHHWLQJ��$OO�QRWLFHV�FRQYHQLQJ�
JHQHUDO�PHHWLQJV�RI�WKH�&RPSDQ\�
VKDOO�EH�H[FOXVLYH�RI�WKH�GD\�RQ�
ZKLFK�LW�LV�GLVSDWFKHG�RU�GHHPHG�WR�
EH�WUDQVPLWWHG�DQG�WKH�GD\�RI�WKH�
PHHWLQJ��
�
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ҁϦљϐިҽӧύ҇୯Һ

چҬܰѱจҬܰਔǴިܿ
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рৢ߄٠،ϐިܿǴ٠ၩܴިܿ

єϐВයǵӦᗺǵਔ໔Ϸє

٣җǶިܿᖏਔϐєǴᔈԿϿ

،߄Ԗрৢ٠ޕ೯ΜϖВܭ

ϐިܿǴ٠ᇥܴިܿєϐВ

යǵӦᗺǵਔ໔Ϸє٣җǶє

ިܿதޑ೯ޕਔᗺаଌ܈ຎ

ीᆉਔයόхޕǶ೯ྗࣁଌਔࣁ

֖วଌВϷިܿє໒ВǶ�

PHHWLQJ�LV�QHZO\�
DGGHG��
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�Ƕۓ

$UWLFOH����D��
6XEMHFW�WR�WKH�6WDWXWH�DQG�DOO�
DSSOLFDEOH�ODZ��WKH�&RPSDQ\�VKDOO�
SURYLGH�WKH�0HPEHUV�QRW�DWWHQGLQJ�
DQG�YRWLQJ�DW�D�JHQHUDO�PHHWLQJ�LQ�
SHUVRQ�RU�E\�SUR[\�ZLWK�D�PHWKRG�
IRU�H[HUFLVLQJ�WKHLU�YRWLQJ�ULJKW�E\�
PHDQV�RI�D�ZULWWHQ�EDOORW�RU�
HOHFWURQLF�WUDQVPLVVLRQ�SULRU�WR�WKH�
FRPPHQFHPHQW�RI�WKDW�JHQHUDO�
PHHWLQJ��7KH�VDPH�VKDOO�DSSO\�

$UWLFOH����D��
6XEMHFW�WR�WKH�6WDWXWH�DQG�DOO�
DSSOLFDEOH�ODZ��WKH�%RDUG�PD\�
GHWHUPLQH�WKDW�0HPEHUV�QRW�
DWWHQGLQJ�DQG�YRWLQJ�DW�D�JHQHUDO�
PHHWLQJ�LQ�SHUVRQ�RU�E\�SUR[\�PD\�
H[HUFLVH�WKHLU�YRWLQJ�ULJKW�HLWKHU�E\�
PHDQV�RI�D�ZULWWHQ�EDOORW�RU�E\�
PHDQV�RI�HOHFWURQLF�WUDQVPLVVLRQ�
SULRU�WR�WKH�FRPPHQFHPHQW�RI�WKDW�
JHQHUDO�PHHWLQJ��SURYLGHG��KRZHYHU��

7KH�RULJLQDO�DUWLFOH�
SURYLGHV�WKDW�WKH�
%RDUG�KDV�WKH�
GLVFUHWLRQ�ULJKW�WR�
JUDQW�WKH�0HPEHU�QRW�
DWWHQGLQJ�DQG�YRWLQJ�
DW�D�JHQHUDO�PHHWLQJ�
LQ�SHUVRQ�RU�E\�SUR[\�
D�ULJKW�WR�YRWH�E\�
PHDQV�RI�D�ZULWWHQ�
EDOORW�RU�HOHFWURQLF�
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ZKHUH�D�JHQHUDO�PHHWLQJ�LV�WR�EH�
KHOG�RXWVLGH�RI�7DLZDQ��6XFK�
PHWKRG�IRU�H[HUFLVLQJ�YRWLQJ�ULJKW�
VKDOO�EH�GHVFULEHG�LQ�WKH�QRWLFH�
FRQYHQLQJ�WKH�JHQHUDO�PHHWLQJ�WR�EH�
JLYHQ�WR�WKH�0HPEHUV�LQ�DFFRUGDQFH�
ZLWK�WKHVH�$UWLFOHV��)RU�WKH�
DYRLGDQFH�RI�GRXEW��6KDUHV�YRWHG�LQ�
WKH�PDQQHU�PHQWLRQHG�DERYH�VKDOO��
IRU�SXUSRVHV�RI�WKHVH�$UWLFOHV�DQG�
WKH�6WDWXWH��EH�FRXQWHG�WRZDUGV�WKH�
TXRUXP�RI�WKH�UHVSHFWLYH�PHHWLQJ�
DQG�D�0HPEHU�ZKR�H[HUFLVHV�
KLV�KHU�LWV�YRWLQJ�ULJKWV�E\�PHDQV�RI�
D�ZULWWHQ�EDOORW�RU�HOHFWURQLF�
WUDQVPLVVLRQ�VKDOO�EH�GHHPHG�WR�
KDYH�DSSRLQWHG�D�)6&�UHFRJQL]HG�
VKDUHKROGHUV¶�VHUYLFH�DJHQW��RU�LI�
VXFK�DJHQW�ZDV�QRW�HQJDJHG�WKH�
FKDLUPDQ�RI�WKH�JHQHUDO�PHHWLQJ��DV�
KLV�SUR[\��
�
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ᆅߎۓࡰࣁਔǴᔈຎ،߄٬

ϐܿި܈ᇡϐި୍жᐒᄬ܍

ЬৢځࣁжΓǶ� �

WKDW�VR�ORQJ�DV�WKH�6KDUHV�DUH�OLVWHG�
LQ�DQ\�52&�6HFXULWLHV�([FKDQJH��
WKH�&RPSDQ\�VKDOO�SURYLGH�WKH�
0HPEHUV�ZLWK�WKH�ULJKW�WR�H[HUFLVH�
KLV�KHU�LWV�YRWLQJ�ULJKW�WKURXJK�
HOHFWURQLF�WUDQVPLVVLRQ��DQG��LQ�FDVH�
D�JHQHUDO�PHHWLQJ�LV�WR�EH�KHOG�
RXWVLGH�RI�7DLZDQ��WKH�&RPSDQ\�
VKDOO��VXEMHFW�WR�WKH�6WDWXWH�DQG�DOO�
DSSOLFDEOH�ODZ��SURYLGH�WKH�
0HPEHUV�ZLWK�D�PHWKRG�IRU�
H[HUFLVLQJ�WKHLU�YRWLQJ�ULJKW�E\�
PHDQV�RI�D�ZULWWHQ�EDOORW�RU�
HOHFWURQLF�WUDQVPLVVLRQ��6XFK�
PHWKRG�IRU�H[HUFLVLQJ�YRWLQJ�ULJKW�
VKDOO�EH�GHVFULEHG�LQ�WKH�QRWLFH�
FRQYHQLQJ�WKH�JHQHUDO�PHHWLQJ�WR�EH�
JLYHQ�WR�WKH�0HPEHUV�LQ�DFFRUGDQFH�
ZLWK�WKHVH�$UWLFOHV��)RU�WKH�
DYRLGDQFH�RI�GRXEW��6KDUHV�YRWHG�LQ�
WKH�PDQQHU�PHQWLRQHG�DERYH�VKDOO��
IRU�SXUSRVHV�RI�WKHVH�$UWLFOHV�DQG�
WKH�6WDWXWH��EH�FRXQWHG�WRZDUGV�WKH�
TXRUXP�RI�WKH�UHVSHFWLYH�PHHWLQJ�
DQG�D�0HPEHU�ZKR�H[HUFLVHV�
KLV�KHU�LWV�YRWLQJ�ULJKWV�E\�PHDQV�RI�
D�ZULWWHQ�EDOORW�RU�HOHFWURQLF�
WUDQVPLVVLRQ�VKDOO�EH�GHHPHG�WR�
KDYH�DSSRLQWHG�D�)6&�UHFRJQL]HG�
VKDUHKROGHUV¶�VHUYLFH�DJHQW��RU�LI�
VXFK�DJHQW�ZDV�QRW�HQJDJHG�WKH�
FKDLUPDQ�RI�WKH�JHQHUDO�PHHWLQJ��DV�
KLV�SUR[\��
�
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ҬܰѱจҬܰਔǴҁϦљᔈچ
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ǶӵϦљܭᆵნѦє໒ިܿ

WUDQVPLVVLRQ��
+RZHYHU��LQ�RUGHU�WR�
FRQIRUP�ZLWK�5�2�&��
&RPSDQ\�$FW��WKH�
DUWLFOH�LV�DPHQGHG�DV�
VXFK�0HPEHU¶V�ULJKW�
VKRXOG�EH�GLUHFWO\�
JUDQWHG�LQ�WKH�0	$��
�
ஒިܿаਜय़ႝ܈

ηБԄՉ߄٬،

ϐճǴҗဠ٣ள

ࣁϐ٣Ǵঅ҅ۓ،

ϦљѸගٮϐ٣

Ǵ٠ଜঅ҅ЎӷǴ

а಄ӝύ҇୯Ϧ

љݤϐೕۓǶ�
�
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ǴҁϦљᔈ٩Ᏽ໒ୗϦљݤϷϦ

໒วՉϦљҔݤзǴගٮ၀ިܿ

аਜय़Ϸʏႝ܈ηБԄՉ߄ځ٬

،Ƕаਜय़ႝ܈ηБԄՉ߄٬،

ਔǴՉ٬Бݤᔈၩܴ٩ܭҁകำ

วଌϐިܿ໒೯ޕǶࣁխᅪ

ൽǴ٩ඟБݤՉ٬ϐިҽǴ٩Ᏽ

ҁകำϷ໒ୗϦљݤǴᔈीΕިܿ

рৢىۓኧϐीᆉǴЪިܿаਜ

य़ႝ܈ηБԄՉ߄٬،ਔǴᔈຎ

ᇡϐި୍ж܍ᆅߎۓࡰࣁ

ᐒᄬܿި܈ϐЬৢځࣁжΓǶ�
1RQH��
�
ค�
�

$UWLFOH�������
2WKHU�WKDQ�ZKHUH�WKH�ERDUG�RI�
'LUHFWRUV�LV�XQZLOOLQJ�RU�XQDEOH�WR�
FRQYHQH�D�JHQHUDO�PHHWLQJ��WKDW�DQ�
,QGHSHQGHQW�'LUHFWRU�RI�WKH�$XGLW�
&RPPLWWHH�PD\�FRQYHQH�D�JHQHUDO�
PHHWLQJ��DQ�,QGHSHQGHQW�'LUHFWRU�RI�
WKH�$XGLW�&RPPLWWHH�PD\�FRQYHQH�D�
JHQHUDO�PHHWLQJ�IRU�WKH�LQWHUHVW�RI�
WKH�&RPSDQ\�LI�QHFHVVDU\��
�
ಃ ���చϐ ��
ቩीہϐᐱҥဠ٣Ǵନဠ٣

όࣁє܈όૈєިܿѦǴள

ѸाਔǴєިܿܭϦљճǴࣁ

Ƕ�

$UWLFOH�������RI�
5�2�&��6HFXULWLHV�DQG�
([FKDQJH�$FW�GRHV�
QRW�H[SOLFLWO\�SURYLGH�
WKDW�$UWLFOH�������
SDUDJUDSK���DQG���RI�
5�2�&��6HFXULWLHV�DQG�
([FKDQJH�$FW�
FRQFHUQLQJ�WKH�
SURYLVLRQV�RI�WKH�
&RPSDQ\�$FW�ZLWK�
UHVSHFW�WR�WKH�DFWV�
GRQH�E\�VXSHUYLVRUV��
DQG�WKH�UROH�RI�
VXSHUYLVRUV�DV�
UHSUHVHQWDWLYHV�RI�WKH�
FRPSDQ\��VKDOO�DSSO\�
PXWDWLV�PXWDQGLV�WR�
WKH�DXGLW�FRPPLWWHH�
DQG�WKH�LQGHSHQGHQW�
GLUHFWRU�PHPEHUV�RI�
WKH�DXGLW�FRPPLWWHH�
RI�WKH�IRUHLJQ�
FRPSDQLHV�ZLWK�D�
SULPDU\�OLVWLQJ�RQ�WKH�
H[FKDQJH�PDUNHW��
7KHUHIRUH��WKH�
SURYLVLRQ�UHJDUGLQJ�
WKH�DXWKRULW\�RI�WKH�
DXGLW�FRPPLWWHH�DQG�
WKH�LQGHSHQGHQW�
GLUHFWRU�PHPEHUV�RI�
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WKH�DXGLW�FRPPLWWHH�
LV�DPHQGHG�LQ�RUGHU�
WR�FRQIRUP�ZLWK�
5�2�&��6HFXULWLHV�DQG�
([FKDQJH�$FW��
�
җܭύ҇୯چ

Ҭܰݤಃ���చϐ�
҂ԖྗҔӕݤಃ��
చϐ�ಃ�ǵಃ�
ԖᜢቩीہϷ

ቩीہϐᐱҥ

ဠ٣ԋྗҔϦљ

ಃ���చϐᅱჸΓݤ

ᙍǴࡺঅׯቩीہ

Ϸቩीہ

ᐱҥဠ٣ϐᙍǴа

಄ӝύ҇୯چ

ҬܰݤϐೕۓǶ�
�
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Ȝ$WWDFKPHQW�9,ȝ�
6WURQJ�+�0DFKLQHU\�7HFKQRORJ\��&D\PDQ��,QFRUSRUDWLRQ&URVV�UHIHUHQFH�RI�WKH�
DPHQGPHQW�WR�WKH�&RPSDQ\¶V´3URFHGXUHV�IRU�WKH�$FTXLVLWLRQ�RU�'LVSRVDO�RI�

$VVHWV´ 
Provisions 

currently in 
effect 

Provision after the amendment Content of original provisions Recommended 
amendments 

V. The 
Content5.1 

(above omitted)When issuing an 
appraisal report or opinion, the 
personnel referred to in the 
preceding paragraph shall comply 
with the self-regulatory rules of 
their respective trade council and 
the following:((1) Take caution in 
assessment the professional 
standing, practitioner experience, 
and independence before taking 
the case.(2) When executing the 
caseǴproper design and implement 
the plan in due procedure for 
coming up with appropriate 
conclusion for issuing a report or 
opinion. The implementation 
procedure, collection of 
information, and conclusion shall 
be tracked as work sheet on 
file.(3)Assess if the sources of 
information, parameters, and 
information used are 
complete,appropriateness and 
reasonableness, which will be used 
as the foundation for issuing 
appraisal report or opinion.(4) The 
declaration shall cover the 
professional standing and 
independence of related 
personnel,the information used in 
the appraisal is appropriate and 
reasonable, and in compliance 
withapplicable laws. 

(above omitted)When issuing an 
appraisal report or opinion, the 
personnel referred to in the 
preceding paragraph shall comply 
with the following:(1) Take caution 
in assessment the professional 
standing, practitioner experience, 
and independence before taking 
the case.(2) In the conduct of 
appraisal, proper design and 
implement the plan in due 
procedure for coming up with 
appropriate conclusion for issuing 
a report or opinion. The 
implementation procedure, 
collection of information, and 
conclusion shall be tracked as 
work sheet on file.(3) Assess if the 
sources of information, 
parameters, and information used 
are complete,accurate and 
justifiable, which will be used as 
the foundation for issuing 
appraisal report or opinion.(4) The 
declaration shall cover the 
professional standing and 
independence of related 
personnel,the information used in 
the appraisal is justifiable and 
correct, and in compliance 
withapplicable laws. 

Trade councils to 
which the external 
experts belong have 
regulations 
governing their 
operations. For 
example, 
professional 
appraisers have 
self-regulatory rules 
governing property 
valuation. Trade 
councils of other 
external experts 
shall also amend 
and incorporate 
their self-regulatory 
rules for the 
issuance of 
opinions by their 
entities or 
personnel in 
accordance with 
the “Practical 
Guidance for 
Experts to Issue 
Their Opinions” 
published by the 
Taiwan Stock 
Exchange. To 
specify the 
procedures and 
responsibilities to 
be complied with 
by external experts, 
contents of 
Paragraph 2 of this 
Article has be 
amended to 
regulate that trade 
councils must 
follow the 
self-regulatory rules 
and some wordings 
have been slighting 
amended. 

V. The 
Content5.4.1 

The method of price determination 
and references:In acquiring or 

The method of price 
determination and references:In 

Slight amendment 
to the  wording. 
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Provisions 
currently in 

effect 
Provision after the amendment Content of original provisions Recommended 

amendments 

disposing securities, the Company 
shall obtain the audited or 
reviewed financial statements of 
the targets of investment covering 
the most recent period, or other 
references and financial 
information pertinent to the target 
securities as references for the 
determination of transaction price, 
and make decision on the 
transaction price specified below: 
(omit the below) 

acquiring or disposing securities, 
the Company shall obtain the 
audited or reviewed financial 
statements of the targets of 
investment covering the most 
recent period, or other references 
and financial information 
pertinent to the target securities 
as references for the 
determination of transaction price, 
and make decision on the 
transaction price specified below: 
(omit the below) 

V. The 
Content5.4.2 

Consult the experts for expression 
of opinions:I The acquisition or 
disposition of securities equivalent 
to 20% of the paid-in capital of the 
Company or more than NT$300 
million, consult a certified public 
accountant (CPA) for opinion of the 
rationality of the transaction price 
before the day of transaction. 
Unless the security has open 
quotation in an active market, or, 
the Financial Supervisory 
Commission regulated otherwise. 
Assets acquired or disposed 
through court auction could be 
supported by the documents 
issued by the court as the 
substitute for appraisal report or 
opinions of the CPA.(omit the 
below) 

Consult the experts for expression 
of opinions:I The acquisition or 
disposition of securities equivalent 
to 20% of the paid-in capital of the 
Company or more than NT$300 
million, consult a certified public 
accountant (CPA) for opinion of 
the rationality of the transaction 
price before the day of 
transaction. If the CPA adopted the 
reports from an expert, proceed to 
SAS No. 20 released by the 
Accounting Research and 
Development Foundation. Unless 
the security has open quotation in 
an active market, or, the Financial 
Supervisory Commission regulated 
otherwise. Assets acquired or 
disposed through court auction 
could be supported by the 
documents issued by the court as 
the substitute for appraisal report 
or opinions of the CPA.(omit the 
below) 

Considering that 5.1 
has been amended: 
to require external 
experts to comply 
with the 
self-regulatory rules 
covering the 
procedures 
accountants must 
carry out set forth 
by their trade 
council when 
issuing opinions, 
the wordings of “in 
accordance with 
the provisions of 
Statement of 
Auditing Standards 
No. 20 published by 
the ROC Accounting 
Research and 
Development 
Foundation (ARDF) 
in the original 
articles have been 
deleted. 

V. The 
Content5.5.1 

(above omitted) (2.3)Where any 
one of the following circumstances 
applies with respect to the 
professional appraiser's appraisal 
results, unless all the appraisal 
results for the assets to be acquired 
are higher than the transaction 
amount, or all the appraisal results 
for the assets to be disposed of are 
lower than the transaction amount, 
a certified public accountant shall 
be engaged to perform the 
appraisal and render a specific 
opinion regarding the reason for 

(above omitted) (2.3)Where any 
one of the following circumstances 
applies with respect to the 
professional appraiser's appraisal 
results, unless all the appraisal 
results for the assets to be 
acquired are higher than the 
transaction amount, or all the 
appraisal results for the assets to 
be disposed of are lower than the 
transaction amount, a certified 
public accountant shall be 
engaged to perform the appraisal 
in accordance with the provisions 

Reason for 
amendment is the 
same as 5.4.2. 
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Provisions 
currently in 

effect 
Provision after the amendment Content of original provisions Recommended 

amendments 

the discrepancy and the 
appropriateness of the transaction 
price:(omit the below) 

of Statement of Auditing 
Standards No. 20 published by the 
ROC Accounting Research and 
Development Foundation (ARDF) 
and render a specific opinion 
regarding the reason for the 
discrepancy and the 
appropriateness of the transaction 
price:(omit the below) 

V. The 
Content5.6.3 

n the acquisition or disposition of 
property or the right of use of the 
property with a related party, or in 
the acquisition or disposition of 
other assets beyond property or 
the right of use of the property 
with a related party and the 
transaction amounted to 20% of 
the paid-in capital of the Company 
or 10% of the total assets of the 
Company, or more than NT$300 
million except the trading of 
domestic government bonds, R/P 
and reverse R/P bonds, the 
subscription or redemption of 
money market funds issued by 
domestic securities investment 
trust firms, the Company shall 
present the following information 
to the Auditing Committee for 
consent and the final approval of 
the Board before proceeding to the 
signing of the agreement on the 
transactions and effecting 
payment. (1) The purpose, 
necessity, and expected benefit 
from the acquisition or disposal of 
assets.(2) The reason for choosing 
designated related party as the 
counterparty of trade. (3) 
Information for assessment and 
justification of the acquisition or 
disposal of property or the 
right-of-use assets in accordance 
with 5.6.4 and 5.6.5. (4) The 
original date and price, 
counterparty that the related party 
acquired the assets and the 
relation between the counterparty, 
the Company and the related 
party.(5) The projection of monthly 
cash flows in the year ahead from 
the month of entering into 
agreement, and assessment of the 

In the acquisition or disposition of 
property or the right of use of the 
property with a related party, or in 
the acquisition or disposition of 
other assets beyond property or 
the right of use of the property 
with a related party and the 
transaction amounted to 20% of 
the paid-in capital of the Company 
or 10% of the total assets of the 
Company, or more than NT$300 
million except the trading of 
domestic government bonds, R/P 
and reverse R/P bonds, the 
subscription or redemption of 
money market funds issued by 
domestic securities investment 
trust firms, the Company shall 
present the following information 
to the Auditing Committee for 
consent and the final approval of 
the Board before proceeding to 
the signing of the agreement on 
the transactions and effecting 
payment.(1) The purpose, 
necessity, and expected benefit 
from the acquisition or disposal of 
assets.(2) The reason for choosing 
designated related party as the 
counterparty of trade.(3) 
Information for assessment and 
justification of the acquisition or 
disposal of property or the 
right-of-use assets in accordance 
with 5.6.5 and 5.6.6.(4) The 
original date and price, 
counterparty that the related 
party acquired the assets and the 
relation between the 
counterparty, the Company and 
the related party.(5) The 
projection of monthly cash flows 
in the year ahead from the month 
of entering into agreement, and 

I. The original 
Article numbers 
5.6.5 and 5.6.6 
have been 
adjusted to 5.6.4 
and 5.6.5, and 
the content of 
the first section 
(3) is amended. 
II. The original 
clause (8) has 
been moved to 
clause 6 of the 
amended Article; 
in line with 
clause 5 that has 
been newly 
added which 
states that the 
calculation of 
transaction 
amount shall be 
included and 
submitted to the 
shareholders’ 
meeting for 
approval. 
III. The original 
Article number 
5.6.10 has been 
moved to the 
second clause 
after 
amendment. 
IV. The original 
Article number 
5.6.4 has been 
moved to the 
third and fourth 
clauses after 
amendment. 
V. The fifth clause 
is added: To 
strengthen the 
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Provisions 
currently in 

effect 
Provision after the amendment Content of original provisions Recommended 

amendments 

necessary and the rationality of the 
use of funds.(6) Obtain the 
appraisal reports issued by 
professional appraisers or the 
opinions of the CPA as specified in 
5.6.1.(7) The restricted condition 
and other important terms for this 
transaction.For transactions 
between the Company and its 
parent company, subsidiaries, and 
direct or indirect wholly-owned 
subsidiaries by shareholding or 
capital ownership specified below, 
the Board shall authorize the 
Chairman to make decision within 
designated limit in the first place, 
and report to the nearest session of 
the Board for ratification: (1) 
acquisition or disposal of 
equipment or assets with rights to 
use for business purposes. (2) 
acquisition or disposal of 
properties with rights to use for 
business purposes. The Company 
has established the position of 
Independent Directors and 
considered the opinions of the 
Independent Directors to its 
entirety when the motion was 
presented to the Board for 
discussion under the first item of 
this Procedure. If the Independent 
Directors have adverse opinions or 
qualified opinions, keep as minutes 
of Board Meeting on record.The 
Company has established the 
Auditing Committee and the 
approval of at least 1/2 of the 
members of the Auditing 
Committee and final approval of 
the Board pursuant to the first item 
of this Procedure shall also be 
governed by 5.2(3) of this 
Procedure.Where the Company or 
its subsidiaries that are not public 
companies in Taiwan are engaged 
in the transaction as described in 
the first clause, and the transaction 
amount reaches 10% or more of 
the Company’s total assets, the 
Company shall submit the 
information listed in the first item 
to the shareholders’ meeting for 

assessment of the necessary and 
the rationality of the use of 
funds.(6) Obtain the appraisal 
reports issued by professional 
appraisers or the opinions of the 
CPA as specified in 5.6.1.(7) The 
restricted condition and other 
important terms for this 
transaction.(8) The calculation of 
the aforementioned amount of 
transaction shall be governed by 
Paragraph 2 in 5.11.1 of this 
Procedure. One year as referred to 
shall be the period from the day of 
transaction moving backing for 
one year in retrospect. The portion 
has been presented to the 
Auditing Committee and the Board 
under this Procedure with 
approval could be excluded from 
the calculation. 

management of 
related party 
transactions. 
With reference to 
guidelines of 
international 
major capital 
markets, the 
clause has been 
added stating 
that when a 
public company 
or its subsidiary 
which is not a 
domestic public 
company 
engages in any 
acquisition or 
disposal of assets 
from or to a 
related party, and 
the transaction 
amount reaches 
10 percent of 
more of the 
Company’s total 
assets, the 
Company shall 
first submit 
related 
information to 
the shareholders’ 
meeting for 
approval before 
proceeding in 
order to protect 
the rights and 
interests of 
shareholders. 
However, 
transactions 
between a public 
company and its 
parent and 
subsidiary, or 
between 
subsidiaries do 
not require 
resolutions by 
the shareholders’ 
meeting. 
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Provisions 
currently in 

effect 
Provision after the amendment Content of original provisions Recommended 

amendments 

approval prior to entering into a 
transaction contract and making a 
payment. However, this restriction 
does not apply to transactions 
between the Company with its 
parent and subsidiaries, or 
between subsidiaries. The 
calculation of the transaction 
amount of the first and preceding 
clauses shall be governed by 
Paragraph 2 in 5.11.1 of this 
Procedure. One year as referred to 
shall be the period from the day of 
transaction moving backing for one 
year in retrospect. The portion has 
been presented to the 
shareholders’ meeting and Auditing 
Committee and the Board under 
this Procedure with approval could 
be excluded from the calculation. 

V. The 
Content5.6.4 

(above omitted) (3) In the 
combined purchase or lease of the 
land and housing of the same 
subject matter of transaction, the 
cost of transaction shall be 
appraised separately on the land 
and the housing in any of the 
methods stated in 5.6.4 (1)~(2).(4) 
In acquiring property or the right of 
use of the property from a related 
party, the Company shall appraise 
the cost of the property or the right 
of use of the property in 
accordance with 5.6.4 (1)~(3), and 
consult a certified public 
accountant for a second review and 
expression of substantive 
opinions.(5) If any of the following 
is applicable to the acquisition of 
property or the right of use of the 
property from a related party, the 
Company may just proceed to 
related appraisal and operation 
procedure as stated 5.6.3 and 5.6.4, 
where 5.6.4 (1)~(4) shall not be 
applicable:(omit the below) 

(above omitted) (3) In the 
combined purchase or lease of the 
land and housing of the same 
subject matter of transaction, the 
cost of transaction shall be 
appraised separately on the land 
and the housing in any of the 
methods stated in 5.6.5 (1)~(2).(4) 
In acquiring property or the right 
of use of the property from a 
related party, the Company shall 
appraise the cost of the property 
or the right of use of the property 
in accordance with 5.6.5 (1)~(3), 
and consult a certified public 
accountant for a second review 
and expression of substantive 
opinions.(5) If any of the following 
is applicable to the acquisition of 
property or the right of use of the 
property from a related party, the 
Company may just proceed to 
related appraisal and operation 
procedure as stated 5.6.3 and 
5.6.4, where 5.6.5 (1)~(4) shall not 
be applicable:(omit the below) 

I. The original 
Article number 
5.6.5 has been 
adjusted to 5.6.4. 
II. In line with 
adjustment to 
Article, the Article 
number has been 
amended. 

V. The 
Content5.6.5 

If the result of appraisal conducted 
by the Company as stated in 5.6.4 
(1) ~ (3) falls below the transaction 
price, proceed to 5.6.6. Except 
under the following circumstances 
supported by objective evidence 
and professional opinions of the 

If the result of appraisal conducted 
by the Company as stated in 5.6.5 
(1) ~ (3) falls below the transaction 
price, proceed to 5.6.7. Except 
under the following circumstances 
supported by objective evidence 
and professional opinions of the 

I. The original 
Article number 
5.6.6 has been 
adjusted to 5.6.5. 
II. In line with 
adjustment to 
Article, the Article 
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Provisions 
currently in 

effect 
Provision after the amendment Content of original provisions Recommended 

amendments 

real estate appraisers and certified 
public accountants to justify the 
situation:(1) If the related party 
acquired uncultivated land or 
leased land for construction, proof 
if any of the following conditions is 
satisfied:(1.1) Uncultivated lands 
shall be appraised under the 5.6.4 
methods. Buildings shall be 
appraised on the basis of the 
construction cost plus reasonable 
construction profit and the total of 
which exceeds the actual price of 
transaction. Reasonable 
construction profit is based on the 
average gross margin of the 
construction segment of the related 
party in the last 3 years, or the 
gross margin of the construction 
industry announced by the Ministry 
of Finance covering the most recent 
period, whichever is lower.(omit the 
below) 

real estate appraisers and certified 
public accountants to justify the 
situation: (1) If the related party 
acquired uncultivated land or 
leased land for construction, proof 
if any of the following conditions is 
satisfied:(1.1) Uncultivated lands 
shall be appraised under the 5.6.5 
methods. Buildings shall be 
appraised on the basis of the 
construction cost plus reasonable 
construction profit and the total of 
which exceeds the actual price of 
transaction. Reasonable 
construction profit is based on the 
average gross margin of the 
construction segment of the 
related party in the last 3 years, or 
the gross margin of the 
construction industry announced 
by the Ministry of Finance 
covering the most recent period, 
whichever is lower.(omit the 
below) 

number has been 
amended. 

V. The 
Content5.6.6 

If the appraisal result of the 
transactions of acquiring property 
or the right-of-use of the property 
from a related party under 5.6.4 
and 5.6.5 falls below the actual 
transaction price, proceed to the 
following:(omit the below) 

If the appraisal result of the 
transactions of acquiring property 
or the right-of-use of the property 
from a related party under 5.6.5 
and 5.6.6 falls below the actual 
transaction price, proceed to the 
following:(omit the below) 

I. The original 
Article number 
5.6.7 has been 
adjusted to 5.6.6. 
II. In line with 
adjustment to 
Article, the Article 
number has been 
amended. 

V. The 
Content5.6.7 

If special reserve has been 
appropriated in accordance with 
5.6.6, the Company may use the 
reserve only after the assets 
acquired or leased at a higher price 
has been recognized for 
devaluation, or has been disposed, 
or the lease agreement was 
terminated, or with appropriate 
compensation or recovery to its 
original condition, or is justifiable 
with proof and at the consent of 
the competent authority. 

If special reserve has been 
appropriated in accordance with 
5.6.7, the Company may use the 
reserve only after the assets 
acquired or leased at a higher 
price has been recognized for 
devaluation, or has been disposed, 
or the lease agreement was 
terminated, or with appropriate 
compensation or recovery to its 
original condition, or is justifiable 
with proof and at the consent of 
the competent authority. 

I. The original 
Article number 
5.6.8 has been 
adjusted to 5.6.7. 
II. In line with 
adjustment to 
Article, the Article 
number has been 
amended. 

V. The 
Content5.6.8 

If the Company acquires property 
or the right-of-use of the property 
from a related party which 
indicated by evidence as not in 
arm’s length transaction, proceed 
to 5.6.6 and 5.6.7. 

If the Company acquires property 
or the right-of-use of the property 
from a related party which 
indicated by evidence as not in 
arm’s length transaction, proceed 
to 5.6.7 and 5.6.8. 

I. The original 
Article number 
5.6.9 has been 
adjusted to 5.6.8. 
II. In line with 
adjustment to 
Article, the Article 
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Provisions 
currently in 

effect 
Provision after the amendment Content of original provisions Recommended 

amendments 

number has been 
amended. 

V. The 
Content5.6.9 

(deleted)  The original Article 
number 5.6.9 has 
been adjusted to 
5.6.8. The original 
Article number is 
not retained. 

V. The 
Content5.6.10 

(deleted)  The original clause 
number 5.6.10 is 
amended to 5.6.3 
second item, the 
original clause 
number is not 
retained. 

V. The 
Content5.7.2 

Appointment of an expert for 
professional opinions: If the 
acquisition or disposition of 
intangible assets or the rights of use 
of the assets or membership cards 
by the Company is more than 20% 
of the paid-in capital or NT$300 
million, consult a certified public 
accountants for an opinions to 
determine if the transaction price is 
reasonable. (omit the below) 

Appointment of an expert for 
professional opinions: If the 
acquisition or disposition of 
intangible assets or the rights of 
use of the assets or membership 
cards by the Company is more 
than 20% of the paid-in capital or 
NT$300 million, consult a certified 
public accountants for an opinions 
to determine if the transaction 
price is reasonable, and proceed 
to SAS No. 20 announced by the 
Accounting Research and 
Development Foundation except 
for transactions with domestic 
government agencies. (omit the 
below) 

অ҅চӢӕ 5.4.2Ƕ 

V. The 
Content5.11.1 

If any of the following applies to the 
acquisition or disposal of assets by 
the Company, declare with related 
information by type of asset in the 
required format at the designated 
website within 2 days after the day 
of occurrence:((1)~(5) middle 
section omitted) (6) The amount of 
transaction is equivalent to 20% of 
the paid-in capital or more than 
NT$300 million except the trading 
of assets specified from (1) to (5) , 
debts disposed by financial 
institutions, or investment in 
Mainland China. Except the 
following:(a)Trading of domestic 
bonds or foreign bonds with a 

If any of the following applies to 
the acquisition or disposal of 
assets by the Company, declare 
with related information by type 
of asset in the required format at 
the designated website within 2 
days after the day of 
occurrence:((1)~(5) middle section 
omitted) (6) The amount of 
transaction is equivalent to 20% of 
the paid-in capital or more than 
NT$300 million except the trading 
of assets specified from (1) to (5) , 
debts disposed by financial 
institutions, or investment in 
Mainland China. Except the 
following: (a) The trading of 

I. Taking into 
consideration that 
public companies 
are exempted from 
filing for trading 
domestic bonds, 
contents in (6) (a) 
of this Article have 
been amended to 
relax the exemption 
from filing for 
trading foreign 
bonds with a 
sovereign rating not 
lower than the 
sovereign rating of 
Taiwan. 
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Provisions 
currently in 

effect 
Provision after the amendment Content of original provisions Recommended 

amendments 

foreign central government with a 
sovereign rating not lower than the 
sovereign rating of Taiwan. 
(b)Where done by professional 
investors—securities trading on 
Stock Exchange or Securities Dealer, 
or subscription of foreign bonds or 
ordinary corporate bonds or 
general bank debentures without 
equity characteristics (excluding 
subordinated debt) that are offered 
and issued in the primary market, 
or subscription or redemption of 
securities investment trust funds or 
futures trust funds, or purchase or 
sell back index investment 
securities, or subscription by a 
securities firm of securities as 
necessitated by its undertaking 
business or as an advisory 
recommending securities firm for 
an emerging stock company, in 
accordance with the rules of the 
Taipei Exchange. (omit the below) 

domestic government bonds.(b) 
Investment is the profession with 
the trading of securities at TWSE 
or TPEx, or subscription of regular 
corporate bonds and other bank 
debentures (excluding 
subordinated debentures) 
unrelated to equity offered in the 
primary market, or the 
subscription or redemption of 
securities investment trust funds 
or futures trust funds, or securities 
recommended by securities 
dealers acting as underwriter of 
stocks traded at the emerging 
stock market that could be 
subscribed at TPEx.(omit the 
below) 

II. Considering that 
foreign bonds are 
pure in nature and 
they usually have 
better credit than 
foreign corporate 
bonds, and the 
commodity nature 
of index investment 
securities and index 
equity funds are 
similar, contents in 
(6) (b) have been 
amended to relax 
the exemption from 
filing for 
professional 
investors to 
subscribe to foreign 
bonds foreign, 
purchase or sell 
back index 
investment 
securities in the 
primary market. 

VII. History 
and 

development: 

This Procedure was instituted on: 
February 14 2015.Amended for the 
1st instance on June 12 
2018.Amended for the 2nd instance 
on June 6 2019.Amended for the 
3nd instance on April O 2022. 

This Procedure was instituted on: 
February 14 2015.Amended for 
the 1st instance on June 12 
2018.Amended for the 2nd 
instance on June 6 2019. 

Addition of the date 
of amendment. 
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Ȝ$WWDFKPHQW�9,,ȝ�

/LVW�RI�FDQGLGDWHV�IRU�GLUHFWRUV�DQG�LQGHSHQGHQW�GLUHFWRUV��

Candidate 
Category 

Candidate Name 
Educational 
Background 

Experience Current Job 
Current 

shareholding 

Has it served for 
three consecutive 

independent 
directors?/Reason 

Director 

IMPERIAL 
INTERNATIONAL 
CO., LTD 
Legal Representative:  
Chi, Ping-Hsin 

Taoyuan Senior 
High School 

Strong H Machinery 
Technology Co.,Ltd. - 
Founder 

1. Strong H Machinery  
  Technology (Cayman) 
  Incorporation Chairman 
  and General Manager 
2. Strong H Machinery 
  Technology Co.,Ltd. 
  Director and General  
  Manager  
3. Grand Strong Precision 
  Machines Co., Ltd. 
  Executive Director and  
  General Manager 

27,272,000 Not applicable 

Director 

IMPERIAL 
INTERNATIONAL 
CO., LTD 
Legal Representative:  
Hsu, Hsiang-Jen 

Master of 
Accounting, 

Soochow 
University 

1. Partner of Deloitte  
& Touche 

2. Strong H Machinery 
Technology 
(Cayman)Incorporation 

 Chief Financial Officer.  
 Comptroller 

1. Lai Yih Footwear Co.,  
  Ltd.- Chief Financial  
  Officer  
2. Yao i Fabric Co,, Ltd. – 
  Independent Director 
 

27,272,000 Not applicable 
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Candidate 
Category 

Candidate Name 
Educational 
Background 

Experience Current Job 
Current 

shareholding 

Has it served for 
three consecutive 

independent 
directors?/Reason 

3. Strong H Machinery  
  Technology Co.,Ltd. 
  Chief Financial Officer. 
  Comptroller 
4. Grand Strong Precision 
  Machines Co., Ltd. 
 Chief Financial Officer. 
 Comptroller 

Director Chi, Tao-Song 

Zhong Li 
Commercial 
Senior High 

School 

Mean Light Co., Ltd. - 
Manager 

Strong H Machinery 
Technology (Cayman) 
Incorporation Taiwan 
Branch   Manager 
 

0 Not applicable 
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Candidate 
Category 

Candidate Name 
Educational 
Background 

Experience Current Job 
Current 

shareholding 

Has it served for 
three consecutive 

independent 
directors?/Reason 

Independent 
Director 

Wang, Ching-Hsiang 

Master of 
Accounting, 

Soochow 
University 

1. Hua De Alliance –  
  Director 
2. Greater China Hua De 
  Alliance- Chairman 
3. Solomon & Co., CPAs 
4. United Orthopedic  
  Corporation-Supervisor 
  Supervisors 
 

1. Yangtze CPAs & Co.- 
  Director General 
2. Full Wang International 
  Development Co.,Ltd.-  
  Independent Director 
3. Dalton Patents Co., Ltd.- 
  Responsible Person 
4. Owin Technology Corp.- 
  Supervisors 

0 

Yes/Taking into 

account that Mr. 

Wang is qualified as 

an accountant, 

coupled with his 

working experience 

in the financial and 

accounting 

professions, he has 

the ability to provide 

professional advice 

and supervise the 

operation of the 

Board of Directors. 

Hence, Mr. Wang 

will continue to be 

nominated as an 

independent 

director. 

Independent 
Director 

Tai, Kuo-Cheng 
Ph.D of Industry, 

Yokohama National 
University 

 
 Feng Chia University-
Associate Professor of 
Mechanical and 

0 
Yes/Taking into 

account that Mr. Tai 

has extensive 
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Candidate 
Category 

Candidate Name 
Educational 
Background 

Experience Current Job 
Current 

shareholding 

Has it served for 
three consecutive 

independent 
directors?/Reason 

Computer Aided 
Engineerin   

working experience 

in mechanical and 

computer-aided 

machine design and 

manufacturing 

fields, and has the 

ability to supervise 

the operation of the 

Board of Directors. 

Hence, Mr. Tai will 

continue to be 

nominated as an 

independent 

director. 

Independent 
Director 

Wang, Chien-Chin 
Fu Jen Catholic 

University-
Department of law 

1. SmartAnt Telecom Co., 
  Ltd-Chairman 
2. Nextronics Engineering 
  Co. Supervisors 
 

1.EnWise CPAs & Co.- 
 Responsible Person 
2. Professional Computer 
  Technology Limited- 
  Artificial person 
  Supervisor of Palit  
  Investment Co., Ltd.- 
  Representative 

0 No 
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Candidate 
Category 

Candidate Name 
Educational 
Background 

Experience Current Job 
Current 

shareholding 

Has it served for 
three consecutive 

independent 
directors?/Reason 

3.Director of Insyde  
  Software Co., Ltd. 

Independent 
Director 

Tsai, Jia-Peir 

Master in 
Mechanical 
Engineering, 

National Central 
University 

1. Deputy Team Leader, 
  System Manufacturing 
  Center, National  
  Chung- Shan Institute 
  of Science and  
  Technology, Ministry of 
  Defense 
2. Ching Long Technology 
  Co., Ltd. - General  
  Manager 

 

0 No 

�
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Ȝ$WWDFKPHQW�9,,,ȝ�

7KH�UHVWULFWLRQV�RQ�WKH�VXVSHQVLRQ�RI�WKH�QHZ�GLUHFWRUV�DQG�WKHLU�UHSUHVHQWDWLYHV�IURP�
WKH�FRPSHWLWLRQ�DUH�DV�IROORZV��

1DPH�RI��'LUHFWRU�,QGHSHQGHQW�
GLUHFWRU� &XUUHQW�SRVLWLRQ�DV�D�PHPEHU�RI�DQRWKHU�FRPSDQ\�

,03(5,$/�,17(51$7,21$/�
&2���/7'�
/HJDO�5HSUHVHQWDWLYH��&KL��
3LQJ�+VLQ�

���)DLWK�/LJKW�,QWHUQDWLRQDO�&RUSRUDWLRQ��6DPRD���
5HSUHVHQWDWLYH�

���9$1'(1�,17(51$7,21$/�&2���/7'���6DPRD����
5HSUHVHQWDWLYH�

���6WURQJ�+�0DFKLQHU\�7HFKQRORJ\�&R��/WG��
� � � 'LUHFWRU�DQG�*HQHUDO�0DQDJHU�
���*UDQG�6WURQJ�3UHFLVLRQ�0DFKLQHV�&R���/WG��

([HFXWLYH�'LUHFWRU�DQG�*HQHUDO�0DQDJHU�
���,03(5,$/�,17(51$7,21$/�&2���/7'��5HSUHVHQWDWLYH�
���-R\IXO�*DLQ�,QYHVWPHQW�/LPLWHG��5HSUHVHQWDWLYH�
���5HJHQF\�6WDU�,QWHUQDWLRQDO�/LPLWHG��5HSUHVHQWDWLYH�
���35(0,(5�&+2,&(�9(1785(6�,1&���5HSUHVHQWDWLYH�
���'28%/(�)$,7+�+2/',1*�/,0,7('��5HSUHVHQWDWLYH�
����*OREDO�6KDUS�,QYHVWPHQWV�/LPLWHG��5HSUHVHQWDWLYH�
����4,$1*+$2�0DFKLQHU\�7HFKQRORJ\��4LQJGDR��&R���/WG�
�5HSUHVHQWDWLYH�

,03(5,$/�,17(51$7,21$/�
&2���/7'�
/HJDO�5HSUHVHQWDWLYH��+VX��
+VLDQJ�-HQ�

���/DL�<LK�)RRWZHDU�&R���/WG���&KLHI�)LQDQFLDO�2IILFHU�
���<DR�L�)DEULF�&R���/WG���,QGHSHQGHQW�'LUHFWRU�
�

&KL��7DR�6RQJ�
���6WURQJ�+�0DFKLQHU\�7HFKQRORJ\�&R��/WG��6XSHUYLVRU�
���*UDQG�6WURQJ�3UHFLVLRQ�0DFKLQHV�&R���/WG��6XSHUYLVRU�
���+(52�3520,6(�/,0,7('��5HSUHVHQWDWLYH�

:DQJ��&KLQJ�+VLDQJ�
���)XOO�:DQJ�,QWHUQDWLRQDO�'HYHORSPHQW�&R��/WG���,QGHSHQGHQW�
� � 'LUHFWRU�
���2ZLQ�7HFKQRORJ\�&RUS���6XSHUYLVRUV�

7DL��.XR�&KHQJ� 1RQH��

:DQJ��&KLHQ�&KLQ�
���3URIHVVLRQDO�&RPSXWHU�7HFKQRORJ\�/LPLWHG�$UWLILFLDO�SHUVRQ�
� � � 6XSHUYLVRU�RI�3DOLW�,QYHVWPHQW�&R���/WG��5HSUHVHQWDWLYH�
���'LUHFWRU�RI�,QV\GH�6RIWZDUH�&R���/WG��

7VDL��-LD�3HLU� 1RQH��
�
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>$SSHQGL[�,@�
6WURQJ�+�0DFKLQHU\�7HFKQRORJ\��&D\PDQ��,QFRUSRUDWLRQ� �

5XOHV�RI�3URFHGXUH�IRU�6KDUHKROGHU�0HHWLQJV�
,��3XUSRVH�
� � � � 7KLV�VHW�RI�UXOHV�LV�LQVWLWXWHG�IRU�WKH�JRYHUQDQFH�RI�WKH�6KDUHKROGHUV�0HHWLQJ��YLWDOL]DWLRQ�RI�

VXSHUYLVRU\�IXQFWLRQ��DQG�UHLQIRUFHPHQW�RI�WKH�PDQDJHPHQW�PHFKDQLVP�� �
,,��6FRSH�
� � � � 7KLV�VHW�RI�UXOHV�LV�DSSOLFDEOH�WR�WKH�FRQYHQWLRQ�RI�WKH�6KDUHKROGHUV�0HHWLQJ��
,,,��$XWKRULW\�DQG�5HVSRQVLELOLW\� �
� � � � 7KH�)LQDQFLDO�'HSDUWPHQW�VKDOO�EH�UHVSRQVLEOH�IRU�WKH�DGPLQLVWUDWLYH�DIIDLUV��WKH�FRQYHQWLRQ��

DQG�SDUOLDPHQWDU\�SURFHGXUH�RI�WKH�6KDUHKROGHUV�0HHWLQJ��
,9��'HILQLWLRQV�
� � � � 1�$�
9��WKH�&RQWHQW� �

����7KLV�VHW�RI�UXOHV�LV�LQVWLWXWHG�LQ�DFFRUGDQFH�ZLWK�WKH�$UWLFOHV�RI�,QFRUSRUDWLRQ�RI�WKH�
&RPSDQ\�DQG�RWKHU�DSSOLFDEOH�ODZV�IRU�WKH�JRYHUQDQFH�RI�WKH�6KDUHKROGHUV�0HHWLQJ��
YLWDOL]DWLRQ�RI�VXSHUYLVRU\�IXQFWLRQ��DQG�UHLQIRUFHPHQW�RI�WKH�PDQDJHPHQW�PHFKDQLVP��

����7KLV�VHW�RI�UXOHV�VKDOO�JRYHUQ�WKH�SDUOLDPHQWDU\�SURFHGXUH�RI�WKH�6KDUHKROGHUV�0HHWLQJ�
XQOHVV�WKH�ODZ�DQG�WKH�$UWLFOHV�RI�,QFRUSRUDWLRQ�RI�WKH�&RPSDQ\�SURYLGHV�RWKHUZLVH�� �

����7KH�%RDUG�VKDOO�FDOO�IRU�WKH�VHVVLRQV�RI�WKH�6KDUHKROGHUV�0HHWLQJ�XQOHVV�WKH�$UWLFOHV�RI�
,QFRUSRUDWLRQ�RI�WKH�&RPSDQ\�RU�WKH�ODZ�SURYLGHV�RWKHUZLVH��

����7KH�&RPSDQ\�VKDOO�SUHSDUH�DQ�HOHFWURQLF�YHUVLRQ�RI�WKH�QRWLFH�IRU�WKH�PHHWLQJ�RI�
VKDUHKROGHUV�DQG�WKH�SUR[\�IRUP��DQG�WKH�RULJLQV�RI�DQG�H[SODQDWRU\�PDWHULDOV�UHODWLQJ�WR�
DOO�SURSRVDOV��LQFOXGLQJ�SURSRVDOV�IRU�UDWLILFDWLRQ��PDWWHUV�IRU�GHOLEHUDWLRQ��RU�WKH�HOHFWLRQ�
RU�GLVPLVVDO�RI�GLUHFWRUV��DQG�XSORDG�WKHP�WR�WKH�0DUNHW�2EVHUYDWLRQ�3RVW�6\VWHP��0236��
���GD\V�EHIRUH�WKH�GDWH�RI�WKH�DQQXDO�JHQHUDO�PHHWLQJ�RI�VKDUHKROGHUV��$*0��RU����GD\V�
EHIRUH�WKH�GDWH�RI�D�SURYLVLRQDO�PHHWLQJ�RI�VKDUHKROGHUV��7KH�&RPSDQ\�VKDOO�SUHSDUH�DQ�
HOHFWURQLF�YHUVLRQ�RI�WKH�KDQGERRN�DQG�VXSSOHPHQWDO�PHHWLQJ�PDWHULDOV�IRU�WKH�
VKDUHKROGHUV�PHHWLQJ�DQG�XSORDG�WKHP�WR�0236����GD\V�EHIRUH�WKH�GDWH�RI�WKH�$*0�RU����
GD\V�EHIRUH�WKH�GDWH�RI�D�SURYLVLRQDO�PHHWLQJ�RI�WKH�VKDUHKROGHUV��,Q�DGGLWLRQ�����GD\V�
EHIRUH�WKH�GDWH�RI�WKH�VKDUHKROGHUV�PHHWLQJ��WKH�&RPSDQ\�VKDOO�SUHSDUH�WKH�KDQGERRN�IRU�
WKH�PHHWLQJ�DQG�VXSSOHPHQWDO�PHHWLQJ�PDWHULDOV�DQG�PDNH�WKHP�DYDLODEOH�IRU�UHYLHZ�E\�
VKDUHKROGHUV�DW�DOO�WLPHV��7KH�PHHWLQJ�KDQGERRN�DQG�VXSSOHPHQWDO�PDWHULDOV�VKDOO�DOVR�EH�
GLVSOD\HG�DW�WKH�&RPSDQ\�DQG�WKH�SURIHVVLRQDO�VKDUHKROGHU�VHUYLFHV�DJHQW�GHVLJQDWHG�
WKHUHE\�DV�ZHOO�IRU�GLVWULEXWLRQ�RQ�VLWH�DW�WKH�PHHWLQJ�SODFH��

����7KH�UHDVRQV�IRU�WKH�PHHWLQJ�VKDOO�EH�LQVFULEHG�LQ�WKH�DIRUHPHQWLRQHG�QRWLFH�DQG�
DQQRXQFHPHQW��DQG�PD\�EH�GHOLYHUHG�WR�WKH�DGGUHVVHHV�YLD�HOHFWURQLF�PHDQV�DW�WKHLU�
FRQVHQW�� �

����(OHFWLRQ�RU�GLVPLVVDO�RI�GLUHFWRUV�RU�VXSHUYLVRUV��FKDQJH�RI�DUWLFOHV�RI�DVVRFLDWLRQ��FDSLWDO�
UHGXFWLRQ��DSSOLFDWLRQ�WR�FHDVH�SXEOLF�OLVWLQJ��D�QRQ�FRPSHWLWLRQ�ZDLYHU�IRU�GLUHFWRUV��
FDSLWDOL]DWLRQ�RI�SURILWV��FDSLWDOL]DWLRQ�RI�WKH�UHVHUYH��FRPSDQ\�GLVVROXWLRQ��PHUJHU��VSOLW��RU�
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DQ\�PDWWHU�OLVWHG�XQGHU�WKH�ILUVW�SDUDJUDSK��$UWLFOH�����RI�WKH�&RPSDQ\�$FW��$UWLFOHV������
DQG������RI�WKH�6HFXULWLHV�DQG�([FKDQJH�$FW�DQG�$UWLFOHV������DQG������RI�WKH�5HJXODWLRQV�
*RYHUQLQJ�WKH�2IIHULQJ�DQG�,VVXDQFH�RI�6HFXULWLHV�E\�6HFXULWLHV�,VVXHUV�RI�WKH�5HSXEOLF�RI�
&KLQD�VKDOO�EH�OLVWHG�LQ�WKH�DJHQGD��LQFOXGLQJ�WKH�PDLQ�SRLQWV��6XFK�PDWWHUV�VKDOO�QRW�EH�
SURSRVHG�LQ�WKH�IRUP�RI�PRWLRQV�� �

   ,I�WKH�³UH�HOHFWLRQ�RI�WKH�FRPSOHWH�ERDUG�RI�GLUHFWRUV´�LV�OLVWHG�DV�WKH�SXUSRVH�RI�D�PHHWLQJ�
RI�VKDUHKROGHUV��DQG�WKH�LQDXJXUDWLRQ�GDWH�LV�VWDWHG��DIWHU�WKH�FRPSOHWLRQ�RI�WKH�ERDUG�RI�
GLUHFWRUV��WKH�LQDXJXUDWLRQ�GDWH�VKDOO�QRW�EH�FKDQJHG�E\�D�PRWLRQ�RU�RWKHU�PHDQV�LQ�WKH�
VDPH�VKDUHKROGHUV�PHHWLQJ��� �

����$Q\�VKDUHKROGHU�KROGLQJ����RU�PRUH�RI�WKH�WRWDO�RXWVWDQGLQJ�VKDUHV�PD\�PDNH�D�SURSRVDO�
IRU�VXEPLVVLRQ�WR�WKH�JHQHUDO�VKDUHKROGHUV
�PHHWLQJ��1R�PRUH�WKDQ�RQH�SURSRVDO�VKDOO�EH�
PDGH�DQG�DQ\�SURSRVDO�LQ�H[FHVV�RI�RQH�SURSRVDO�VKDOO�QRW�EH�LQFOXGHG�LQ�WKH�DJHQGD��
6KDUHKROGHUV�PD\�SURSRVH�UHFRPPHQGDWLRQV�WR�XUJH�WKH�FRPSDQ\¶V�SURPRWLRQ�RI�SXEOLF�
LQWHUHVW�RU�GXH�SHUIRUPDQFH�RI�VRFLDO�UHVSRQVLELOLWLHV��7KH�SURFHGXUH�VKDOO�EH�LQ�DFFRUGDQFH�
ZLWK�DSSOLFDEOH�SURYLVLRQV�RI�$UWLFOH�������RI�WKH�&RPSDQ\�$FW�DQG�WKHUH�VKDOO�EH�QR�PRUH�
WKDQ�RQH�SURSRVDO�� � $Q\�SURSRVDO�LQ�H[FHVV�RI�RQH�SURSRVDO�VKDOO�QRW�EH�LQFOXGHG�LQ�WKH�
DJHQGD��,Q�DGGLWLRQ��WKH�ERDUG�RI�GLUHFWRUV�PD\�QRW�OLVW�LQ�WKH�KDQGERRN�IRU�GLVFXVVLRQ�D�
SURSRVDO�XQGHU�DQ\�RQH�RI�WKH�FLUFXPVWDQFHV�VSHFLILHG�LQ�SDUDJUDSK����$UWLFOH��������
&RPSDQ\�$FW�RI�WKH�5HSXEOLF�RI�&KLQD�� �

� � � � ����3ULRU�WR�WKH�ILQDO�GDWH�RI�VWRFN�WUDQVIHU�EHIRUH�DQ�$*0�LV�KHOG��WKH�&RPSDQ\�VKDOO�
DQQRXQFH�WKH�SODFH�DQG�SHULRG�RI�SURSRVDO�DFFHSWDQFH�DQG�WKH�PHWKRG�RI�DFFHSWDQFH�RI�
ZULWWHQ�RU�HOHFWURQLF�SURSRVDOV�PXVW�EH�D�PLQLPXP�RI����GD\V�� �

� � � � ����(DFK�SURSRVDO�VXEPLWWHG�E\�VKDUHKROGHUV�VKDOO�QRW�H[FHHG�����ZRUGV��3URSRVDOV�ORQJHU�
WKDQ�����ZRUGV�ZLOO�QRW�EH�OLVWHG�LQ�WKH�KDQGERRN�IRU�GLVFXVVLRQ��6KDUHKROGHUV�PDNLQJ�
SURSRVDOV�VKDOO�EH�SUHVHQW�LQ�SHUVRQ�RU�UHSUHVHQWHG�E\�D�SUR[\�DW�WKH�JHQHUDO�VKDUHKROGHUV�
PHHWLQJ�DQG�WDNH�SDUW�LQ�SURSRVDO�GLVFXVVLRQ�� �

� � � � �����7KH�&RPSDQ\�VKDOO�QRWLI\�WKH�VKDUHKROGHUV�RQ�WKH�SURFHVVLQJ�RI�WKH�PRWLRQV�EHLQJ�
SURSRVHG�EHIRUH�WKH�PHHWLQJ�GDWH��DQG�SXW�WKH�PRWLRQV�TXDOLILHG�IRU�GLVFXVVLRQ�RQ�WKH�
PHHWLQJ�QRWLFH�� � 7KH�%RDUG�VKDOO�H[SODLQ�ZK\�WKH�PRWLRQV�RI�WKH�VKDUHKROGHUV�WKDW�FDQQRW�
EH�SXW�RQ�WKH�DJHQGD�RI�WKH�UHJXODU�VHVVLRQ�� �

� � � � ������GHOHWHG��
� � � � �����6KDUHKROGHUV�PD\�DSSRLQW�SUR[LHV�WR�DWWHQG�DQ\�VHVVLRQ�RI�WKH�6KDUHKROGHUV�0HHWLQJ�E\�

XVLQJ�WKH�SRZHU�RI�DWWRUQH\�SUHSDUHG�E\�WKH�&RPSDQ\��
� � � � �����2QH�VKDUHKROGHU�PD\�DSSRLQW�RQH�SUR[\�RQO\�ZLWK�WKH�XVH�RI�WKH�SRZHU�RI�DWWRUQH\��DQG�

VKDOO�GHOLYHU�WKH�SRZHU�RI�DWWRUQH\�WR�WKH�&RPSDQ\���GD\V�SULRU�WR�WKH�PHHWLQJ�GDWH��,I�
WKHUH�DUH�WZR�LGHQWLFDO�SRZHU�RI�DWWRUQH\�GHOLYHUHG�WR�WKH�&RPSDQ\��WKH�ILUVW�RQH�ZLOO�EH�
KRQRUHG�� � +RZHYHU��H[FHSWLRQ�LV�JUDQWHG�LI�WKH�VKDUHKROGHU�LVVXHV�D�SURSHU�GHFODUDWLRQ�WR�
ZLWKGUDZ�WKH�SUHYLRXV�SUR[\�DUUDQJHPHQW��

� � � � �����$IWHU�D�SUR[\�IRUP�LV�GHOLYHUHG�WR�WKH�&RPSDQ\��LI�D�VKDUHKROGHU�LQWHQGV�WR�DWWHQG�WKH�
PHHWLQJ�LQ�SHUVRQ�RU�WR�H[HUFLVH�LWV�YRWLQJ�ULJKWV�E\�FRUUHVSRQGHQFH�RU�HOHFWURQLFDOO\��D�
ZULWWHQ�QRWLFH�RI�SUR[\�FDQFHOODWLRQ�VKDOO�EH�VXEPLWWHG�WR�WKH�&RPSDQ\�WZR�EXVLQHVV�GD\V�
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EHIRUH�WKH�PHHWLQJ�GDWH��,I�WKH�FDQFHOODWLRQ�QRWLFH�LV�GHOLYHUHG�DIWHU�WKDW�WLPH��YRWHV�FDVW�DW�
WKH�PHHWLQJ�E\�WKH�SUR[\�VKDOO�SUHYDLO��

� � � � �����7KH�VHVVLRQ�RI�WKH�6KDUHKROGHUV�0HHWLQJ�VKDOO�EH�KHOG�LQVLGH�WKH�5HSXEOLF�RI�&KLQD�DW�D�
ORFDWLRQ�FRQYHQLHQW�IRU�WKH�VKDUHKROGHUV�LQ�WUDQVSRUWDWLRQ�� � 7KH�WLPH�IRU�WKH�6KDUHKROGHUV�
0HHWLQJ�VKRXOG�SUHIHUDEO\�EH�VWDUWHG�RQ�����DP�DQG�HQGHG�E\�����SP��7KH�RSLQLRQV�RI�WKH�
,QGHSHQGHQW�'LUHFWRUV�VKDOO�EH�IXOO\�FRQVLGHUHG�LQ�VHWWLQJ�WKH�WLPH�DQG�SODFH�RI�WKH�
PHHWLQJ�� �

� � � � �����7KH�&RPSDQ\�VKDOO�VSHFLI\�WKH�WLPH�DQG�SODFH�IRU�WKH�UHJLVWUDWLRQ�RI�WKH�VKDUHKROGHUV�WR�
WKH�PHHWLQJ��DQG�RWKHU�LPSRUWDQW�QRWLFH�LQ�WKH�PHHWLQJ�QRWLFH�� � 7KH�&RPSDQ\�VKDOO�DOORZ�
IRU�DW�OHDVW����PLQXWHV�IRU�WKH�VKDUHKROGHUV�WR�FRPSOHWH�WKH�UHJLVWUDWLRQ�SURFHGXUH��DQG�SRVW�
FOHDUO\�WKH�ORFDWLRQ�RI�UHJLVWUDWLRQ�ZLWK�DSSRLQWPHQW�RI�VXIILFLHQW�PDQSRZHU�WR�UHFHLYH�WKH�
VKDUHKROGHUV�� � 7KH�&RPSDQ\�VKDOO�SUHSDUH�D�VLJQ�LQ�UHJLVWU\�ERRN�IRU�WKH�VKDUHKROGHUV�DQG�
WKH�SUR[LHV� �KHUHLQDIWHU�FROOHFWLYHO\�NQRZQ�DV�³VKDUHKROGHUV´�� WR�VLJQ� LQ� IRU� WKH�PHHWLQJ��
6KDUHKROGHUV�PD\�DOVR�SUHVHQW�WKH�VLJQ�LQ�FDUG�LQ�OLHX�RI�VLJQLQJ�LQ�� �

� � � � �����7KH�&RPSDQ\�VKDOO�UHOHDVH�WKH�$QQXDO�*HQHUDO�0HHWLQJ�+DQGERRN��WKH�DQQXDO�UHSRUW��WKH�
DWWHQGDQFH�SDVV��WKH�VSHHFK�PHPR��EDOORW��DQG�RWKHU�PHHWLQJ�PDWHULDOV�WR�WKH�VKDUHKROGHUV�
DWWHQGLQJ�WKH�PHHWLQJ��,I�DQ�HOHFWLRQ�RI�'LUHFWRUV�LV�DOVR�KHOG��GHOLYHU�WKH�EDOORW�IRU�YRWLQJ�
LQ�WKH�HOHFWLRQ�VKRXOG�DOVR�EH�UHOHDVHG�WR�WKH�VKDUHKROGHUV�� �

� � � � �����6KDUHKROGHUV�VKDOO�DWWHQG�WKH�VKDUHKROGHUV�PHHWLQJ�ZLWK�DQ�DGPLVVLRQ�SDVV��FKHFN�LQ�SDVV��
RU�RWKHU�DGPLVVLRQ�GRFXPHQWV��8QGHU�QR�FLUFXPVWDQFHV�VKDOO�WKH�&RPSDQ\�DUELWUDULO\�DGG�
UHTXLUHPHQWV�IRU�RWKHU�GRFXPHQWV�JUDQWLQJ�DGPLVVLRQ�WR�D�VKDUHKROGHUV�PHHWLQJ��7KRVH�
UHFUXLWLQJ�SUR[\�IRUPV�VKDOO�DOVR�EULQJ�WKHLU�LGHQWLW\�FDUGV�IRU�YHULILFDWLRQ�� �

� � � � �����,I�WKH�VKDUHKROGHU�LV�D�JRYHUQPHQW�DJHQF\�RU�LQVWLWXWLRQ��PRUH�WKDQ�RQH�UHSUHVHQWDWLYH�
FRXOG�EH�DSSRLQWHG�WR�WKH�PHHWLQJ�� � 7KH�QXPEHU�RI�OHJDO�SHUVRQ�HQWUXVWHG�WR�DWWHQG�WKH�
VKDUHKROGHUV¶�PHHWLQJ�LV�OLPLWHG�WR�RQH�SHUVRQ��

� � � � �����,I�D�VKDUHKROGHUV�PHHWLQJ�LV�FRQYHQHG�E\�WKH�ERDUG�RI�GLUHFWRUV��WKH�PHHWLQJ�VKDOO�EH�
FKDLUHG�E\�WKH�FKDLUSHUVRQ�RI�WKH�ERDUG��,I�WKH�FKDLUSHUVRQ�RI�WKH�ERDUG�LV�RQ�OHDYH�RU�
XQDEOH�WR�H[HUFLVH�WKH�SRZHUV�RI�D�FKDLUSHUVRQ�IRU�ZKDWHYHU�UHDVRQV��WKH�YLFH�FKDLUSHUVRQ�
VKDOO�FKDLU�WKH�PHHWLQJ�RQ�LWV�EHKDOI��,I�WKHUH�LV�QR�YLFH�FKDLUSHUVRQ�RU�WKH�YLFH�
FKDLUSHUVRQ�LV�RQ�OHDYH�RU�XQDEOH�WR�H[HUFLVH�WKH�SRZHUV�RI�D�FKDLUSHUVRQ�IRU�ZKDWHYHU�
UHDVRQV��WKH�FKDLUSHUVRQ�VKDOO�DSSRLQW�D�PDQDJLQJ�GLUHFWRU��RU�D�GLUHFWRU�LI�WKHUH�LV�QR�
PDQDJLQJ�GLUHFWRU�WR�UHSUHVHQW�LW��,I�QR�UHSUHVHQWDWLYH�LV�DSSRLQWHG�E\�WKH�FKDLUSHUVRQ��WKH�
PDQDJLQJ�GLUHFWRU�RU�GLUHFWRUV�PD\�HOHFW�RQH�RI�WKHP�WR�FKDLU�WKH�PHHWLQJ��:KHQ�D�
PDQDJLQJ�GLUHFWRU�RU�GLUHFWRU�LV�DVVLJQHG�WR�FKDLU�D�VKDUHKROGHUV�PHHWLQJ��WKLV�PDQDJLQJ�
GLUHFWRU�RU�GLUHFWRU�PXVW�KDYH�ZRUNHG�DW�WKH�&RPSDQ\�IRU�D�PLQLPXP�RI�VL[�PRQWKV�DQG�
PXVW�XQGHUVWDQG�WKH�ILQDQFLDO�VWDWXV�RI�WKH�&RPSDQ\��7KH�VDPH�UHTXLUHPHQWV�VKDOO�DSSO\�
WR�UHSUHVHQWDWLYHV�RI�LQVWLWXWLRQDO�GLUHFWRUV�� �

� � � � �����$�VKDUHKROGHUV�PHHWLQJ�FRQYHQHG�E\�WKH�ERDUG�RI�GLUHFWRUV�LV�DGYLVHG�WR�EH�KRVWHG�E\�D�
FKDLUSHUVRQ�RI�WKH�ERDUG�LQ�SHUVRQ�DQG�DWWHQGHG�LQ�SHUVRQ�E\�RYHU�RQH�KDOI�RI�DOO�GLUHFWRUV�
RI�WKH�ERDUG�DQG�E\�DW�OHDVW�RQH�PHPEHU�RI�HDFK�IXQFWLRQDO�FRPPLWWHH��7KHLU�DWWHQGDQFHV�
VKDOO�EH�UHFRUGHG�LQ�WKH�PHHWLQJ�PLQXWHV�� �
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� � � � �����:KHUH�D�VHVVLRQ�RI�WKH�6KDUHKROGHUV�0HHWLQJ�PD\�EH�FDOOHG�IRU�E\�D�WKLUG�SDUW\�HQWLWOHG�WR�
FDOO�IRU�VXFK�PHHWLQJ��DQG�VXFK�SDUW\�VKDOO�SUHVLGH�RYHU�WKH�PHHWLQJ��,I�WKHUH�DUH���RU�PRUH�
SDUWLHV�FDOOLQJ�IRU�WKH�VHVVLRQ��RQH�RI�WKHP�VKDOO�EH�QRPLQDWHG�WR�SUHVLGH�RYHU�WKH�VHVVLRQ�� �

� � � � �����7KH�&RPSDQ\�PD\�DSSRLQW�WKH�UHWDLQHG�ODZ\HUV��&3$V�RU�UHODWH�SHUVRQQHO�WR�DWWHQG�WKH�
6KDUHKROGHUV�0HHWLQJ�V�REVHUYHUV�� �

� � � � �����7KH�&RPSDQ\�VKDOO�PDLQWDLQ�IXOO�YLGHR�DQG�DXGLR�UHFRUGV�RI�WKH�PHHWLQJ�VWDUWLQJ�IURP�WKH�
FKHFN�LQ�DQG�UHJLVWUDWLRQ��GXULQJ�WKH�PHHWLQJ��DQG�WKH�HOHFWLRQ��

7KH�VDLG�DXGLRYLVXDO�GDWD�VKDOO�EH�UHWDLQHG�IRU�DW�OHDVW�RQH�\HDU��,I�D�ODZVXLW�LV�ILOHG�DFFRUGLQJ�WR�
$UWLFOH�����RI�WKH�&RPSDQ\�$FW�RI�WKH�5HSXEOLF�RI�&KLQD��WKH�VDLG�DXGLRYLVXDO�GDWD�VKDOO�
EH�UHWDLQHG�XQWLO�WKH�HQG�RI�WKH�VXLW�� �

� � � � �����7KH�DWWHQGDQFH�RI�WKH�VKDUHKROGHUV�WR�WKH�6KDUHKROGHUV�0HHWLQJ�VKDOO�EH�EDVHG�RQ�WKH�
TXDQWLW\�RI�VKDUHV�UHSUHVHQWHG�� � 7KH�DWWHQGDQFH�RI�VKDUHKROGHUV�E\�TXDQWLW\�RI�VKDUHV�
UHSUHVHQWHG�VKDOO�EH�EDVHG�RQ�WKH�UHFRUG�RI�WKH�VLJQ�LQ�UHJLVWU\�RU�WKH�VLJQ�LQ�FDUGV�
VXEPLWWHG��SOXV�WKH�YRWHV�FDVW�E\�FRUUHVSRQGHQFH�RU�HOHFWURQLF�PHDQ�� �

� � � � ���� 7KH�FKDLUPDQ�VKDOO�DQQRXQFH�WKH�VWDUW�RI�WKH�PHHWLQJ�DW�WKH�WLPH�RI�WKH�PHHWLQJ�DQG�VKDOO�
DOVR�DQQRXQFH�UHOHYDQW�LQIRUPDWLRQ�VXFK�DV�WKH�QXPEHU�RI�QRQ�YRWLQJ�ULJKWV�DQG�WKH�
QXPEHU�RI�VKDUHV�UHSUHVHQWHG�LQ�WKH�PHHWLQJ�� � +RZHYHU��LI�WKH�VKDUHKROGHUV�SUHVHQW�
UHSUHVHQWV�OHVV�WKDQ�WKH�PDMRULW\�RI�WRWDO�RXWVWDQGLQJ�VKDUHV��WKH�FKDLUPDQ�PD\�DQQRXQFH�
DQ�DGMRXUQPHQW�RI�WKH�PHHWLQJ�� � 7KHUH�VKDOO�EH�QR�PRUH�WKDQ���DGMRXUQPHQWV��7KH�WRWDO�
WLPH�RI�DGMRXUQPHQW�VKDOO�QRW�H[FHHG�RQH�KRXU��$IWHU�WZR�DGMRXUQPHQWV��LI�WKH�
VKDUHKROGHUV�SUHVHQW�UHSUHVHQW�OHVV�WKDQ�����RI�WRWDO�RXWVWDQGLQJ�VKDUHV��WKH�FKDLUPDQ�VKDOO�
DQQRXQFH�D�IDLOXUH�RI�WKH�PHHWLQJ��

        ,I�WKH�TXRUXP�LV�QRW�PHW�DIWHU�WZR�SRVWSRQHPHQWV�PHQWLRQHG�LQ�WKH�SUHFHGLQJ�SDUDJUDSK��
EXW�WKH�QXPEHU�RI�VKDUHV�UHSUHVHQWHG�E\�VKDUHKROGHUV�LQ�DWWHQGDQFH�DFFRXQWV�IRU�D�WKLUG�RU�
PRUH�RI�WKH�WRWDO�QXPEHU�RI�LVVXHG�VKDUHV��D�WHQWDWLYH�UHVROXWLRQ�PD\�EH�DGRSWHG�LQ�
DFFRUGDQFH�ZLWK�SDUDJUDSK����$UWLFOH������WKH�&RPSDQ\�$FW�RI�WKH�5HSXEOLF�RI�&KLQD��$OO�
VKDUHKROGHUV�VKDOO�EH�QRWLILHG�RI�WKH�WHQWDWLYH�UHVROXWLRQ�DQG�DQRWKHU�VKDUHKROGHUV�PHHWLQJ�
VKDOO�EH�FRQYHQHG�ZLWKLQ�RQH�PRQWK��

        ,I�WKH�QXPEHU�RI�VKDUHKROGHUV�LQ�DWWHQGDQFH�UHSUHVHQW�RYHU�RQH�KDOI�RI�WKH�WRWDO�QXPEHU�RI�
LVVXHG�VKDUHV��WKH�FKDLUSHUVRQ�PD\�UHVXEPLW�WKH�WHQWDWLYH�UHVROXWLRQ�IRU�YRWLQJ�DW�WKH�
VKDUHKROGHUV�PHHWLQJ�DFFRUGLQJ�WR�$UWLFOH�����RI�WKH�&RPSDQ\�$FW�RI�WKH�5HSXEOLF�RI�
&KLQD�� �

� � � � �����7KH�ERDUG�RI�GLUHFWRUV�VKDOO�SODQ�WKH�DJHQGD�IRU�VKDUHKROGHUV�PHHWLQJV�LW�FRQYHQHV��
5HODWHG�SURSRVDOV��LQFOXGLQJ�H[WUDRUGLQDU\�PRWLRQV�DQG�UHYLVLRQV�RI�WKH�RULJLQDO�
SURSRVDOV��VKDOO�EH�YRWHG�RQ�RQH�E\�RQH��7KH�PHHWLQJ�VKDOO�EH�SURFHHGHG�ZLWK�DV�SODQQHG��
8QGHU�QR�FLUFXPVWDQFHV�VKDOO�WKH�ERDUG�RI�GLUHFWRUV�DOWHU�WKH�DJHQGD�ZLWKRXW�WKH�
UHVROXWLRQ�RI�WKH�VKDUHKROGHUV�PHHWLQJ�� �

� �����,I�WKH�FRQYHQWLRQ�RI�6KDUHKROGHUV�0HHWLQJ�LV�FDOOHG�IRU�RWKHU�SDUWLHV�HQWLWOHG�WR�FDOO�IRU�WKH�
PHHWLQJ��WKH�DIRUHPHQWLRQHG�UHTXLUHPHQW�VKDOO�EH�DSSOLFDEOH��

� �����,I�WKH�DJHQGD�VHW�XQGHU�WKH�SUHFHGLQJ���SDUDJUDSKV�LV�VWLOO�LQ�SURJUHVV��LQFOXGLQJ�WKH�
GLVFXVVLRQ�RI�H[WHPSRUDU\�PRWLRQV���WKH�&KDLUPDQ�FDQQRW�DQQRXQFH�IRU�WKH�DGMRXUQPHQW�
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RI�WKH�VHVVLRQ�ZLWKRXW�UHVROXWLRQ�RI�WKH�6KDUHKROGHUV�0HHWLQJ��,I�WKH�&KDLUPDQ�YLRODWHG�
VXFK�UHTXLUHPHQW�DQG�DQQRXQFHG�IRU�WKH�DGMRXUQPHQW�RI�WKH�VHVVLRQ��RWKHU�'LUHFWRUV�VKDOO�
DVVLVW�WKH�VKDUHKROGHUV�LQ�VHVVLRQ�WR�DSSRLQW�D�SHUVRQ�WR�DFW�DV�WKH�FKDLUPDQ�LQ�FRQWLQXLQJ�
WKH�VHVVLRQ�XQGHU�WKH�GXH�SURFHVV�RI�ODZ��

� �����$�FKDLUSHUVRQ�VKDOO�JUDQW�DPSOH�RSSRUWXQLWLHV�IRU�WKH�IXOO�H[SODQDWLRQ�DQG�GLVFXVVLRQ�RI�
SURSRVDOV�DQG�DPHQGPHQWV�RU�H[WUDRUGLQDU\�PRWLRQV�SXW�IRUZDUG�E\�WKH�VKDUHKROGHUV��$�
FKDLUSHUVRQ�PD\�HQG�WKH�GLVFXVVLRQ�DQG�FDOO�IRU�D�YRWH�RI�VXIILFLHQWO\�GLVFXVVHG�SURSRVDOV��
ZLWK�DUUDQJHPHQW�RI�VXIILFLHQW�WLPH�IRU�YRWLQJ�� �

� �����%HIRUH�SUHVHQWLQJ�D�VSHHFK��VKDUHKROGHUV�VKDOO�SXW�GRZQ�WKH�VXPPDU\��WKH�VKDUHKROGHU�
DFFRXQW�QXPEHU��RU�DWWHQGDQFH�SDVV�QXPEHU���DQG�WKH�DFFRXQW�WLWOH�RQ�WKH�VSHHFK�PHPR�
ZKHUH�WKH�&KDLUPDQ�VKDOO�VHW�WKH�SULRULW\�IRU�DVVLJQLQJ�WKH�IORRU�WR�WKH�VKDUHKROGHUV�� � �

� �����6KDUHKROGHUV�ZKR�MXVW�VXEPLWWHG�WKH�VSHHFK�PHPR�ZLWKRXW�SUHVHQWLQJ�WKH�VSHHFK�VKDOO�EH�
GHHPHG�QR�SUHVHQWDWLRQ�RI�VSHHFK�� � ,I�WKH�FRQWHQW�RI�WKH�VSHHFK�GRHV�QRW�FRUUHVSRQG�WR�
WKH�VXEMHFW�JLYHQ�RQ�WKH�VSHDNHU
V�VOLS��WKH�VSRNHQ�FRQWHQW�VKDOO�SUHYDLO��

� �����(DFK�VKDUHKROGHU�PD\�KDYH�WKH�IORRU�IRU�H[SUHVVLQJ�RSLQLRQ�RQ�SDUWLFXODU�PRWLRQ�IRU�QR�
PRUH� WKDQ� WZLFH� ZLWKRXW� WKH� FRQVHQW� RI� WKH� &KDLUPDQ� DQG� RQO\� �� PLQXWHV� ZRXOG� EH�
DOORZHG�IRU�HDFK�LQVWDQFH��7KH�&KDLUPDQ�VKDOO�LQWHUUXSW�WKH�VKDUHKROGHU�ZKR�VSHQW�PRUH�
WKDQ�WKH�DOORZDEOH�WLPH�DQG�JRHV�EH\RQG�WKH�VFRSH�RI�WKH�PRWLRQ�� �

� �����6KDUHKROGHUV�VKDOO�QRW�FDXVH�LQWHUIHUHQFH�WR�DQ\�RWKHU�VKDUHKROGHU�ZKR�KDV�WKH�IORRU�IRU�
H[SUHVVLRQ� RI� RSLQLRQ� XQOHVV� DW� WKH� FRQVHQW� RI� WKH�&KDLUPDQ� RU� WKH� VKDUHKROGHU� RQ� WKH�
IORRU��7KH�&KDLUPDQ�VKDOO�VWRS�DQ\�DFWLRQ�RI�LQWHUIHUHQFH�IURP�RWKHU�VKDUHKROGHUV�� �

� �����:KHUH�VSHFLILF�LQVWLWXWLRQDO�VKDUHKROGHU�PD\�DSSRLQW���RU�PRUH�UHSUHVHQWDWLYHV�WR�WKH�
6KDUHKROGHUV�0HHWLQJ��RQO\�RQH�PD\�H[SUHVV�RSLQLRQ�RQ�SDUWLFXODU�PRWLRQ�� �

� �����7KH�&KDLUPDQ�VKDOO�UHVSRQG�RU�DSSRLQW�UHODWHG�SHUVRQQHO�WR�UHVSRQG�WR�VKDUHKROGHUV�DIWHU�
H[SUHVVLQJ�WKHLU�RSLQLRQV�� �

� �����7KH�UHVROXWLRQV�RI�WKH�6KDUHKROGHUV�0HHWLQJ�VKDOO�EH�EDVHG�RQ�WKH�TXDQWLW\�RI�VKDUHV�LQ�
WKH�EDOORWLQJ�� �

� �����6RPH�VKDUHV�KHOG�E\�WKH�VKDUHKROGHUV�EHDU�QR�YRWLQJ�ULJKW��ZKLFK�ZLOO�EH�H[FOXGHG�IURP�
EDOORWLQJ�DV�D�SDUW�RI�WKH�YRWHV�FDVW�� �

� �����6KDUHKROGHUV� VKDOO� UHFXVH� IURP�EDOORWLQJ�RQ� WKH�PRWLRQV� LQYROYLQJ� WKHLU� SULYDWH� LQWHUHVW�
EXW�FDXVLQJ�GDPDJH�WR�WKH�LQWHUHVW�RI�WKH�&RPSDQ\��/LNHZLVH��WKHVH�VKDUHKROGHUV�VKDOO�QRW�
DFW�DV�SUR[LHV�RI�RWKHU�VKDUHKROGHUV�LQ�EDOORWLQJ�� �

� �����7KH�TXDQWLW\�RI�VKDUH�UHSUHVHQWLQJ�QR�YRWLQJ�ULJKWV�VKRXOG�EH�H[FOXGHG�DV�DQ�LQWHJUDO�SDUW�
RI�WKH�TXDQWLW\�RI�VKDUHV�UHSUHVHQWHG�E\�WKH�VKDUHKROGHUV�LQ�VHVVLRQ�� �

� �����([FHSW�IRU�D�WUXVW�HQWHUSULVH�RU�D�VKDUHKROGHU�VHUYLFHV�DJHQW�DSSURYHG�E\�WKH�WUXVW�RU�
VHFXULWLHV�FRPSHWHQW�DXWKRULWLHV�RI�WKH�5HSXEOLF�RI�&KLQD��ZKHQ�D�SHUVRQ�LV�FRQFXUUHQWO\�
DSSRLQWHG�DV�SUR[\�E\�WZR�RU�PRUH�VKDUHKROGHUV��WKH�YRWLQJ�ULJKWV�UHSUHVHQWHG�E\�VXFK�D�
SUR[\�VKDOO�QRW�H[FHHG�WKUHH�SHUFHQW�RI�WKH�YRWLQJ�ULJKWV�UHSUHVHQWHG�E\�WKH�WRWDO�QXPEHU�
RI�LVVXHG�VKDUHV��DQG�WKH�SHUFHQWDJH�RI�YRWLQJ�ULJKWV�H[FHHGLQJ�VXFK�D�OLPLW�ZLOO�QRW�EH�
FRQVLGHUHG�� �

� �����(DFK�VKDUHKROGHU�LV�HQWLWOHG�WR�RQH�YRWH�IRU�HDFK�VKDUH�KHOG��H[FHSW�IRU�UHVWULFWHG�VKDUHV�RU�
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QRQ�YRWLQJ�VKDUHV�XQGHU�SDUDJUDSK����$UWLFOH�����RI�WKH�&RPSDQ\�$FW�RI�WKH�5HSXEOLF�RI�
&KLQD�� �

� �����:KHQ�KROGLQJ�D�VKDUHKROGHUV�PHHWLQJ��WKH�&RPSDQ\�PD\�DOORZ�VKDUHKROGHUV�WR�H[HUFLVH�
YRWLQJ� ULJKWV� E\� FRUUHVSRQGHQFH� RU� HOHFWURQLFDOO\�� SURYLGHG� WKDW� WKH�PHWKRGV� RI� YRWLQJ�
VKDOO�EH�VSHFLILHG�LQ�WKH�PHHWLQJ�QRWLFH��:KHQ�H[HUFLVLQJ�YRWLQJ�ULJKWV�E\�FRUUHVSRQGHQFH�
RU� HOHFWURQLFDOO\�� D� VKDUHKROGHU� VKDOO� EH� GHHPHG� DV� SUHVHQW� LQ� WKH� PHHWLQJ� SHUVRQDOO\��
+RZHYHU�� VXFK� D� VKDUHKROGHU� VKDOO� EH� FRQVLGHUHG� DV� D� ZDLYHU� ZKHQ� YRWLQJ� IRU�
H[WUDRUGLQDU\�PRWLRQV�DQG�DPHQGPHQWV�WR�RULJLQDO�SURSRVDOV��,W�LV�WKHUHIRUH�DGYLVDEOH�WKDW�
WKH�&RPSDQ\�VKDOO�DYRLG�H[WUDRUGLQDU\�PRWLRQV�DQG�DPHQGPHQWV�WR�RULJLQDO�SURSRVDOV�DW�
WKH�PHHWLQJ�� �

� ����� 7KH� H[SUHVVLRQ� RI� LQWHQW� RI� YRWLQJ� E\� FRUUHVSRQGHQFH� RU� HOHFWURQLF� PHDQ� VKDOO� EH�
GHOLYHUHG�WR�WKH�&RPSDQ\���GD\V�SULRU�WR�WKH�PHHWLQJ�GDWH��,I�WKHUH�LV�UHSHDWHG�H[SUHVVLRQ�
RI� LQWHQW�� WKH� ILUVW� VKDOO� EH� FRXQWHG�� � +RZHYHU�� H[FHSWLRQ� LV� JUDQWHG� LI� WKH� VKDUHKROGHU�
LVVXHV�D�SURSHU�GHFODUDWLRQ�WR�ZLWKGUDZ�WKH�SUHYLRXV�YRWH��

� ����� ,I� VSHFLILF� VKDUHKROGHU� GHVLUHV� WR� DWWHQG� WKH� 6KDUHKROGHUV�0HHWLQJ� DIWHU� H[SUHVVLQJ� WKH�
LQWHQW� RI� YRWLQJ� E\� FRUUHVSRQGHQFH� RU� HOHFWURQLF�PHDQ�� VXFK� VKDUHKROGHUV� VKDOO� H[SUHVV�
WKH� LQWHQW� RI� H[HUFLVLQJ� WKH� YRWLQJ� ULJKW� LQ� SHUVRQ� WKHUHE\� WR� UHYRNH� WKH� H[SUHVVLRQ� RI�
LQWHQW�SUHYLRXVO\�PDGH�LQ�WKH�VDPH�SURFHGXUH�DQG�LQ�WKH�VDPH�PHDQ�QR�ODWHU�WKDQ���GD\V�
SULRU�WR�WKH�PHHWLQJ�GDWH�RU�WKH�SUHYLRXV�H[SUHVVLRQ�RI�LQWHQW�RI�YRWLQJ�E\�FRUUHVSRQGHQFH�
RU� HOHFWURQLF�PHDQ� VKDOO� VWDQG�� � � ,I� WKH� VKDUHKROGHU�KDV� H[HUFLVHG�ZULWWHQ�RU� HOHFWURQLF�
YRWHV��DQG�DW�WKH�VDPH�WLPH�GHOHJDWHG�D�SUR[\�WR�DWWHQG�WKH�VKDUHKROGHUV�PHHWLQJ��WKHQ�WKH�
YRWLQJ�GHFLVLRQ�H[HUFLVHG�E\�WKH�SUR[\�VKDOO�SUHYDLO��

�    �����([FHSW�DV�VSHFLILHG�LQ�WKH�&RPSDQ\�$FW�DQG�WKH�DUWLFOHV�RI�,QFRUSRUDWLRQ�RI�WKH�&RPSDQ\�
RWKHUZLVH��D�SURSRVDO�VKDOO�EH�SDVVHG�E\�DQ�DIILUPDWLYH�YRWH�RI�RYHU�RQH�KDOI�RI�WKH�YRWLQJ�
ULJKWV�UHSUHVHQWHG�E\�WKH�DWWHQGLQJ�VKDUHKROGHUV��,Q�WKH�SURFHVV�RI�EDOORWLQJ��WKH�&KDLUPDQ�
RU� WKH� GHVLJQDWHG� SHUVRQ� VKDOO� DQQRXQFH� WKH� WRWDO� TXDQWLW\� RI� YRWHV� UHSUHVHQWHG� E\� WKH�
VKDUHKROGHUV� LQ�VHVVLRQ��DQG�YRWH�IRU�DQG�DJDLQVW�HDFK�PRWLRQ�RQH�E\�RQH��7KH�UHVXOW�RI�
EDOORWLQJ� VKDOO� EH� DQQRXQFHG� RQ� WKH� VDPH� GD\� DIWHU� WKH� DGMRXUQPHQW� RI� WKH� PHHWLQJ��
LQFOXGLQJ�WKH�YRWHV�IRU�DQG�DJDLQVW�HDFK�PRWLRQ��DQG�HQWHU�LQWR�WKH�V\VWHP�RI�0236�� �

�    ������GHOHWHG�� �
� � � � �����,I� WKHUH�LV�DPHQGPHQW�WR�RU�VXEVWLWXWH�RI�SDUWLFXODU�PRWLRQ�� WKH�&KDLUPDQ�VKDOO�FRPELQH�

WKH�DPHQGPHQW�RU�VXEVWLWXWH�IRU�YRWLQJ�DW�WKH�VDPH�WLPH�ZLWK�WKH�RULJLQDO�PRWLRQ�� � ,I�RQH�
RI�WKH�SURSRVDOV�LV�SDVVHG��WKH�RWKHUV�VKDOO�EH�FRQVLGHUHG�WR�KDYH�EHHQ�UHMHFWHG�DQG�IXUWKHU�
YRWLQJ�LV�XQQHFHVVDU\��

� � � � �����7KH�&KDLUPDQ�VKDOO�DSSRLQW�WKH�PRQLWRUV�DQG�WDOO\�FOHUNV�LQ�WKH�EDOORWLQJ�DQG�WKHVH�
SHUVRQV�PXVW�EH�VKDUHKROGHUV�� �

� � � � �����7KH�YRWHV�IRU�WKH�EDOORWLQJ�RU�HOHFWLRQ�VKDOO�EH�FRXQWHG�LQ�WUDQVSDUHQF\�DW�WKH�YHQXH�RI�WKH�
6KDUHKROGHUV�0HHWLQJ�RQ�WKH�VDPH�GD\��DQG�DQQRXQFH�WKH�UHVXOW�RQ�WKH�VFHQH��LQFOXGLQJ�
WKH�GLVWULEXWLRQ�RI�WKH�YRWHV��7KH�GHWDLOV�VKDOO�EH�WUDFNHG�DV�PLQXWHV�RI�PHHWLQJ�RQ�UHFRUG�� �

� � � � �����:KHQ� GLUHFWRUV� DUH� HOHFWHG� LQ� D� VKDUHKROGHUV� PHHWLQJ�� WKH� HOHFWLRQ� VKDOO� WDNH� SODFH� LQ�
DFFRUGDQFH�ZLWK�HOHFWLRQ�UHODWHG�UHJXODWLRQV�HVWDEOLVKHG�E\�WKH�FRPSDQ\�DQG�WKH�HOHFWLRQ�
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UHVXOWV� VKDOO� EH� DQQRXQFHG� RQ� WKH� VSRW�� LQFOXGLQJ� WKH� OLVW� RI� HOHFWHG� GLUHFWRUV� DQG� WKH�
QXPEHU� RI� YRWHV� UHFHLYHG�� DV�ZHOO� DV� D� OLVW� RI� QRQ�HOHFWHG� GLUHFWRUV� DQG� WKH� QXPEHU� RI�
YRWHV�UHFHLYHG�� �

� � � � �����7KH�EDOORWV�IRU�WKH�HOHFWLRQ�UHIHUUHG�WR�LQ�WKH�SUHFHGLQJ�SDUDJUDSK�VKDOO�EH�VHDOHG�ZLWK�WKH�
VLJQDWXUH�RI�WKH�VFUXWLQHHUV�DQG�UHWDLQHG�SURSHUO\�IRU�DW�OHDVW�RQH�\HDU��,I�D�ODZVXLW�LV�ILOHG�
DFFRUGLQJ�WR�$UWLFOH�����RI�WKH�&RPSDQ\�$FW�RI�WKH�5HSXEOLF�RI�&KLQD��VXFK�EDOORWV�IRU�
WKH�HOHFWLRQ�VKDOO�EH�UHWDLQHG�XQWLO�WKH�HQG�RI�WKH�VXLW�� �

� � � � �����7KH� UHVROXWLRQV�RI� WKH�6KDUHKROGHUV�0HHWLQJ�VKDOO�EH� WUDFNHG�DV�PLQXWHV�RI�PHHWLQJ�RQ�
UHFRUG��VLJQHG�RU�VHDOHG�E\�WKH�&KDLUPDQ��DQG�UHOHDVH�WR�WKH�VKDUHKROGHUV�ZLWKLQ����GD\V�
DIWHU� WKH�FRQYHQWLRQ�RI� WKH�6KDUHKROGHUV�0HHWLQJ�� � 7KH�FRPSLODWLRQ�DQG�GLVWULEXWLRQ�RI�
WKH�PLQXWHV�RI�PHHWLQJ�RQ�UHFRUG�PD\�EH�PDGH�LQ�HOHFWURQLF�PHDQ�� �

� � � � �����7KH�DIRUHPHQWLRQHG�PLQXWH�RI�PHHWLQJ�RQ�UHFRUG�PD\�EH�UHOHDVHG�E\�DQQRXQFHPHQW�
WKURXJK�XSORDGLQJ�WR�0236�ZHEVLWH�� �

� � � � �����7KH�PHHWLQJ�PLQXWHV�VKDOO�FRQWDLQ�WKH�DFFXUDWH�\HDU��PRQWK��GD\��DQG�SODFH�RI�WKH�PHHWLQJ��
WKH� IXOO� QDPH� RI� WKH� FKDLUSHUVRQ�� WKH� PHWKRGV� E\� ZKLFK� UHVROXWLRQV� ZHUH� PDGH�� D�
VXPPDU\�RI� WKH�GHOLEHUDWLRQV�DQG� WKH�YRWLQJ� UHVXOWV� �LQFOXGLQJ� WKH�ZHLJKW�RI� VWDWLVWLFV���
DQG� WKH� QXPEHU� RI� YRWHV� RI� HDFK� FDQGLGDWH� IRU� GLUHFWRULDO� HOHFWLRQV�� LI� DQ\�� 0HHWLQJ�
PLQXWHV�VKDOO�EH�UHWDLQHG�SHUPDQHQWO\�GXULQJ�WKH�H[LVWHQFH�RI�WKH�&RPSDQ\�� �

� � � � ������GHOHWHG��
� � � � �����7KH�TXDQWLW\�RI� VKDUHV� DFTXLUHG�E\�SDUWLHV� WKURXJK� UHTXHVWLQJ� IRU� HQWLWOHPHQW�RI�YRWLQJ�

VKDOO�EH�FRPSLOHG�LQWR�VWDWLVWLFDO�GDWD�LQ�WKH�UHTXLUHG�IRUPDW�E\�WKH�&RPSDQ\�RQ�WKH�GD\�
RI�WKH�6KDUHKROGHUV�0HHWLQJ��DQG�GLVFORVH�DW�WKH�YHQXH�RI�WKH�PHHWLQJ�� �

� � � � ����� ,I�PDWWHUV� SXW� WR� D� UHVROXWLRQ� DW� D� VKDUHKROGHUV�PHHWLQJ� FRQVWLWXWH�PDWHULDO� LQIRUPDWLRQ�
XQGHU� DSSOLFDEOH� ODZV� RU� UHJXODWLRQV� RU� XQGHU� WKH� UHJXODWLRQV� VSHFLILHG� E\� WKH� 7DLZDQ�
6WRFN�([FKDQJH�&RPSDQ\�� WKH�&RPSDQ\�VKDOO�XSORDG� WKH�FRQWHQW�RI� VXFK� UHVROXWLRQ� WR�
0236�E\�WKH�UHTXLUHG�WLPH�OLPLW�� �

� � � � �����7KH�VHUYLFH�SHUVRQQHO�DW�WKH�6KDUHKROGHUV�0HHWLQJ�VKDOO�ZHDU�,'�RU�DUP�EDGJH�� �
� � � � �����7KH�&KDLUPDQ�VKDOO�FRPPDQG�WKH�SUHIHFW�WHDP�RU�VHFXULW\�SHUVRQQHO�WR�NHHS�RUGHU�RI�WKH�

YHQXH�� � 7KH�SUHIHFW�WHDP�RU�VHFXULW\�SHUVRQQHO�VKDOO�ZHDU�DUP�EDGJH�RU�,'�PDUNHG�ZLWK�
³3UHIHFW´�LQ�NHHS�RUGHU�RI�WKH�YHQXH�� �

� � � � �����6RXQG�V\VWHP�LV�HTXLSSHG�DW�WKH�YHQXH�RI�PHHWLQJ��7KH�&KDLUPDQ�VKDOO�VWRS�VKDUHKROGHUV�
XVLQJ�RWKHU�DPSOLI\LQJ�V\VWHPV�IRU�H[SUHVVLRQ�RI�RSLQLRQ�RQ�WKH�IORRU�� �

� � � � �����,I�VSHFLILF�VKDUHKROGHU�DFWV�LQ�YLRODWLRQ�RI�WKH�UXOHV�RI�SURFHGXUH�DQG�GHILHV�WKH�FRUUHFWLYH�
DFWLRQ�RI�WKH�&KDLUPDQ�WKDW�FDXVHG�LQWHUUXSWLRQ�WR�WKH�PHHWLQJ��WKH�&KDLUPDQ�VKDOO�RUGHU�
WKH�SHUIHFWV�RU�WKH�VHFXULW\�SHUVRQQHO�WR�HVFRUW�WKLV�VKDUHKROGHU�RXW�RI�WKH�PHHWLQJ�YHQXH�� �

� � � � �����7KH�&KDLUPDQ�PD\�DQQRXQFH� IRU� UHFHVV� LQ� WKH�GXUDWLRQ�RI� WKH�PHHWLQJ�� ,Q� WKH�HYHQW�RI�
IRUFH�PDMHXUH��WKH�&KDLUPDQ�PD\�UXOH�WR�GLVFRQWLQXH�WKH�VHVVLRQ�DQG�VHHN�DQRWKHU�WLPH�WR�
FRQWLQXH�GHSHQGLQJ�RQ�WKH�VLWXDWLRQ�� �

� � � � ����� ,I� WKH�PHHWLQJ� YHQXH� LV� QR� ORQJHU� DYDLODEOH� ZKLOH� WKH� 6KDUHKROGHUV�0HHWLQJ� LV� VWLOO� LQ�
VHVVLRQ� XQGHU� WKH� DJHQGD� �LQFOXGLQJ� H[WHPSRUDU\� PRWLRQV��� WKH� 6KDUHKROGHUV� 0HHWLQJ�
VKDOO�GHWHUPLQH�DQRWKHU�SODFH�IRU�WKH�FRQWLQXDWLRQ�RI�WKH�VHVVLRQ�� �

51



� � � � �����6KDUHKROGHUV�PD\�SRVWSRQH�RU�FRQWLQXH�WKH�PHHWLQJ�ZLWKLQ�ILYH�GD\V�WKURXJK�UHVROXWLRQ�LQ�
DFFRUGDQFH�ZLWK�$UWLFOH�����RI�WKH�&RPSDQ\�$FW�RI�WKH�5HSXEOLF�RI�&KLQD�� � �

9,��,PSOHPHQWDWLRQ�DQG�DPHQGPHQW� �
� � � � 7KHVH�5XOHV��DQG�DQ\�DPHQGPHQWV�KHUHWR��VKDOO�EH�LPSOHPHQWHG�DIWHU�DGRSWLRQ�DW�WKH�

VKDUHKROGHUV�PHHWLQJ�� �
� � � � 1RWH��7KH�5XOHV�RI�3URFHGXUH�LV�DSSOLFDEOH�WR�6WURQJ�+�0DFKLQHU\�7HFKQRORJ\��&D\PDQ��

,QFRUSRUDWLRQ�DQG�DOO�VXEVLGLDULHV�� �
9,,��+LVWRU\�DQG�GHYHORSPHQW�� �

7KH�5XOHV�RI�3URFHGXUH�ZHUH� � LQVWLWXWHG�RQ��)HEUXDU\����������
)LUVW�UHYLVLRQ�PDGH�RQ�-XQH����������
6HFRQG�DPHQGPHQW�PDGH�RQ�-XO\�����������
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[Appendix II] 

Strong H Machinery Technology (Cayman) Incorporation 
Regulations Governing Election of Directors 

 
I. Purpose 
    In order to elect directors in a fair, just and transparent manner, these Rules of Election are 
hereby amended in accordance with Articles 21 and 41 of the Corporate Governance Best Practice 
Principles for TWSE/TPEx Listed Company, the articles of association of the company and 
applicable laws and regulations.  
II. Scope 
     The Regulations shall be applicable to the election of the Directors of the Company  
III. Authority and Responsibility 
    N/A. 
IV. Definitions 
    N/A. 
V. the Content  
    5.1 The election of the Directors of the company is governed by the Regulations unless the 

law or the Articles of Incorporation provides otherwise.  
    5.2 In the election of directors of the company, consideration shall be given to the overall 

composition of the board of directors. Consideration shall be given to the diversity of 
members of the board of directors, with diversified guidelines duly established in terms of 
its own functioning, the operation model and development requirements. It is advisable 
to include, without limitation, criteria of the following two main aspects:  

       1. Basic conditions and values: Gender, age, nationality, culture, etc. 
       2. Professional knowledge and skills: Professional background (such as legal, accounting, 

industry, finance, marketing or technology), professional skills and industry, experience, 
etc. 

   Members of the board of directors shall generally possess the knowledge, skills and  
   sophistication required to perform the duties. The overall capacities to be possessed are as  
   follows: 
      1ˣOperation judgement capacity. 
      2ˣAccounting and financial analysis capacity. 
      3ˣCorporate management capacity. 
      4ˣCrisis management capacity. 
      5ˣKnowledge of the industry. 
      6ˣInternational market view. 
      7ˣLeadership capacity. 
      8ˣDecision-making capacity. 
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   The majority of board members shall be persons without spousal or other family relationships  
   within 2 degrees of kinship. 
  The board of directors of the company shall consider an adjustment to the composition of its  
  members based on the performance evaluation results. 
    5.3 Independent directors of the company shall possess the qualifications required under 

Articles 2, 3, and 4 of the Regulations Governing Appointment of Independent Directors 
and Compliance Matters of Public Companies.  

       The selection of independent directors of the company shall be compliant with Articles 5, 
6, 7, 8 and 9 of the Regulations Governing Appointment of Independent Directors and 
Compliance Matters of Public Companies, as well as Article 24 of the Corporate 
Governance Best Practice Principles for TWSE/TPEx Listed Companies.  

    5.4 Election of directors of the company shall be in accordance with the candidate nomination 
procedure provided under Article 192-1 of the Company Act. 

 If there are fewer than 5 directors due to dismissal for whatever reason, the company   
 shall fill the vacancy in the following shareholders’’ meeting. However, if the vacancy in  
 directorship reaches 1/3 of the seats, the company shall hold a special shareholders’  
 meeting within 60 days from the date of occurrence of the fact to fill the vacancy. 

       If the number of independent directors is less than the requirement under the proviso, 
first paragraph, Article 14-2 of the Securities and Exchange Act, the vacancy shall be filled 
in the next shareholders' meeting. If all independent directors are dismissed, a special 
shareholders meeting shall be held within 60 days from the date of occurrence of the fact 
to fill the vacancy 

    5.5 Election of directors of the company shall be done under cumulative voting system. Each 
share shall be entitled to the same number of votes as the number of directors to be 
elected, which may be cast for the same person or distributed among several persons.  

    5.6 The Board shall prepare the ballots for the election in the quantity equivalent to the 
number of Directors to be present in the session of the Board and mark down the votes 
on the ballots for release to the Shareholders in session. The attendance number may be 
used in lieu of the names of the voters for marking on the ballots.  

    5.7 The number of directors of the company shall be in accordance with the number provided 
in the articles of association. The number of voting rights for independent directors and 
non-independent directors shall be calculated separately.  Those receiving the most 
votes represented by voting ballots shall be elected. If two or more persons receive the 
same number of votes and if the number of elected persons exceeds the number of seats 
to be filled, a random draw shall take place among those who received the same number 
of votes.  If the person is absent, the chairman shall participate in the random draw on 
behalf of the absentee.  

    5.8 The Chairman shall appointed several monitors and tally clerks who are also shareholders 
to perform related duties.  The Board shall prepare the ballot box and open the box for 
the inspection of the public before balloting.  
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    5.9 Any voting ballot with the following events shall be invalid: 
 1. Voting without using the ballots provided. 

      2. Insertion of blank ballots into the voting box. 
      3. Illegible or altered ballots. 
      4. Inconsistency between the elected person and the list of director candidates following  
        verification. 
      5. Additional text other than the number of votes allocated.  
   5.10 The ballots shall be opened onsite after voting is completed. The results shall be 

announced by the chairman on the spot, including the list of elected directors and the 
number of votes received. 

       Voting ballots under the previous paragraph shall be sealed and signed by the voting 
supervisor and kept in due custody for at least one year. However, when any shareholder 
files a lawsuit in accordance with Article 189 of the Company Act, the information shall be 
kept until the end of the lawsuit.  

   5.11 The Board will issue notice of election to the seat to the Director Elects. 
VI. Implementation and amendment  
    The Regulations shall be subject to the approval of the Shareholders Meeting for coming into   
    force. The same procedure is applicable to any amendment thereto.  
VII. History and development: 
    The Regulations was instituted on: February 14 2015. 
    First revision made on July 29, 2021.  
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⻟ᾉ㨇㡘䥹㈨偉ấ㚱旸℔⎠ 

Amended by Special Resolution passed on the 9 day of June  , 2020 
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THE COMPANIES LAW (2020 REVISION) 

AN EXEMPTED COMPANY LIMITED BY SHARES 

AMENDED AND RESTATED MEMORANDUM AND ARTICLES OF ASSOCIATION 

OF 

STRONG H MACHINERY TECHNOLOGY(CAYMAN) INCORPORATION 
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THE COMPANIES LAW (2020 REVISION) 

AN EXEMPTED COMPANY LIMITED BY SHARES 

AMENDED AND RESTATED MEMORANDUM OF ASSOCIATION 

OF 

STRONG H MACHINERY TECHNOLOGY (CAYMAN) INCORPORATION 

⻟ᾉ㨇㡘䥹㈨偉ấ㚱旸℔⎠

(Amended by Special Resolution passed on 

the 9 day of June , 2020) 

1. The name of the Company is STRONG H MACHINERY TECHNOLOGY (CAYMAN)
INCORPORATION ⻟ᾉ㨇㡘䥹㈨偉ấ㚱旸℔⎠.

2. The Company is a company limited by shares.

3. The registered office of the Company is at Harneys Fiduciary (Cayman) Limited, 4th Floor,
Harbour Place, 103 South Church Street, P.O. Box 10240, Grand Cayman KY1-1002, Cayman
Islands or at such other place as the Directors may from time to time decide.

4. The objects for which the Company is established are unrestricted and the Company shall have
full power and authority to carry out any object not prohibited by any law as provided by Section
7(4) of the Companies Law (as amended) of the Cayman Islands (the “Statute”)

5. The Company shall have and be capable of exercising all the functions of a natural person of
full capacity irrespective of any question of corporate benefit as provided by Section 27(2) of
the Statute.

6. Nothing in the preceding sections shall be deemed to permit the Company to carry on the
business of a Bank or Trust Company without being licensed in that behalf under the provisions
of the Banks & Trust Companies Law (as amended), or to carry on Insurance Business from
within the Cayman Islands or the business of an Insurance Manager, Agent, Sub-agent or
Broker without being licensed in that behalf under the provisions of the Insurance Law (as
amended), or to carry on the business of Company Management without being licensed in that
behalf under the provisions of the Companies Management Law (as amended).

7. The Company, as an exempted company, will not trade in the Cayman Islands with any person,
firm or corporation except in furtherance of the business of the Company carried on outside the
Cayman Islands; provided that nothing in this section shall be construed as to prevent the
Company effecting and concluding contracts in the Cayman Islands, and exercising in the
Cayman Islands all of its powers necessary for the carrying on of its business outside the
Cayman Islands.

8. The liability of the members of the Company is limited to the amount, if any, unpaid on the
shares respectively held by them.

9. The authorised capital of the Company is NT$1,000,000,000 divided into 100,000,000 shares
of a par value of NT$10.00 each provided always that subject to the Statute and the Articles of
Association the Company shall have power to redeem or repurchase any of its shares and to
sub-divide or consolidate the said shares or any of them and to issue all or any part of its capital
whether original, redeemed, increased or reduced with or without any preference, priority,
special privilege or other rights or subject to any postponement of rights or to any conditions or
restrictions whatsoever and so that unless the conditions of issue shall otherwise expressly
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provide every issue of shares whether stated to be ordinary, preference or otherwise shall be 
subject to the powers on the part of the Company hereinbefore provided.  

10. Capitalised terms that are not defined in this Memorandum of Association bear the same
meaning as those given in the Articles of Association of the Company
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THE COMPANIES LAW (2020 REVISION) 

AN EXEMPTED COMPANY LIMITED BY SHARES 

AMENDED AND RESTATED ARTICLES OF ASSOCIATION 

OF 

STRONG H MACHINERY TECHNOLOGY (CAYMAN) INCORPORATION 

ᕧؑỠ、ᢰ㛑ԭᴹ䲀ޜਨ

(Amended by Special Resolution passed on 

the 9 day of June , 2020) 

1. In these Articles, the regulations contained in Table A in the Schedule to the Statute shall not
apply and, unless there be something in the subject or context inconsistent therewith, the
following words and expressions shall have the following meanings:

“Applicable Public Company 
Rules”  

means the ROC laws, rules and regulations  governing 
public reporting companies or companies listed on any 
ROC stock exchange or securities market that from 
time to time are required by the relevant regulator as 
being applicable to the Company, including, without 
limitation, the Company Act of the ROC, the Securities 
and Exchange Act of the ROC, the rules and 
regulations promulgated by the FSC and the rules and 
regulations promulgated by any of the ROC Securities 
Exchanges, as amended from time to time; 

“approved stock exchange” has the meaning as defined in the Statute and 
including the Taipei Exchange (the GreTai Securities 
Market) of Taiwan and the Taiwan Stock Exchange; 

“Acquisition” 

“Articles” 

means the Company acquires shares, business or 
assets of another company on exchange for shares, 
cash or other assets. 

means these Articles of Association in their present 
form or as supplemented, altered or substituted from 
time to time  by Special Resolution;  

“Audit Committee” means the audit committee of the Board established 
pursuant to these Articles; 

“Board” means the board of Directors appointed or elected 
pursuant to these Articles or, as the case may be, the 
Directors present at a meeting of Directors at which 
there is a quorum; 

“Class” or “Classes” means any class or classes of Shares as may from 
time to time be issued by the Company;  
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“Company” means STRONG H MACHINERY TECHNOLOGY 
(CAYMAN) INCORPORATION  ⻟ᾉ㨇㡘䥹㈨偉ấ㚱

旸℔⎠.;  

“Consolidated Company” means the new company that results from the 
consolidation of two or more Constituent Companies; 

“Consolidation” means the combination of two or more Constituent 
Companies into a Consolidated Company and the 
vesting of the undertaking, property and liabilities of 
such companies in the Consolidated Company within 
the meaning of the Statute;   

“Constituent Company” means a company that is participating in a Merger or 
a Consolidation with one or more other companies 
within the meaning of the Statute;  

“delegation of the operation” means delegation of the operation of the business (⥼
妿䴻䆇) as defined in the Company Act of ROC, as 
amended from time to time; 

“Directors” means the directors for the time being of the 
Company; 

“dividend” means dividends, capital distributions and 
capitalisation issues; 

“frequent joint operation” means frequent joint operation (䴻ⷠℙ⎴䴻䆇 ) as 
defined in the Company Act of ROC, as amended from 
time to time;  

“FSC” means the Financial Supervisory Commission of the 
ROC; 

“Independent Directors” means the Directors who are elected as "Independent 
Directors" pursuant to Applicable Public Company 
Rules; 

“listed Shares” means Shares which are traded or listed on an 
approved stock exchange;  

“Market Observation Post System”  means the public company reporting system 
maintained by the Taiwan Stock Exchange 
Corporation, online via http:// mops.twse.com.tw/; 

“Member” means a person who is registered as the holder of 
Shares in the Register of Members; 

“Memorandum” means the memorandum of association of the 
Company as amended or substituted from time to 
time; 

“Merger” means the merging of two or more Constituent 
Companies and the vesting of their undertaking, 
property and liabilities in one of such companies as 
the Surviving Company within the meaning of the 
Statute;  
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“month” means a calendar month;  

“notice” means written notice as further provided in these 
Articles unless otherwise specifically stated; 

"Non TWSE-Listed or TPEX-
Listed Company" 

means a company whose shares are not listed any of 
the ROC Securities Exchanges; 

“Officer” means any person appointed by the Board to hold an 
office in the Company; 

“Ordinary Resolution” subject to these Articles, means a resolution:   

(a) pass by not less than a simple majority of votes 
casted at a general meeting attended by Members, 
being entitled to do so, voting in person or, where 
proxies are allowed, by proxy at a general meeting of 
the Company and where a poll is taken, by not less 
than a simple majority of the number of votes cast by 
such Members; or  

(b) so long as the Shares are not listed on any ROC 
Securities Exchange, approved in writing by all of the 
Members entitled to vote at a general meeting of the 
Company in one or more instruments each signed by 
one or more of the Members and the effective date of 
the resolution so adopted shall be the date on which 
the instrument, or the last of such instruments, if more 
than one, is executed;  

“Register of Members” means the principal register and any branch register 
of Members of the Company to be maintained at such 
place within or outside the Cayman Islands as the 
Board shall determine from time to time;  

“Registered Office” means the registered office of the Company as 
required by the Statute; 

“Remuneration Committee” means the remuneration committee of the Board, 
established pursuant to these Articles;  

“ROC” or “Taiwan” means Taiwan, the Republic of China; 

“ROC Securities Exchanges”  means the Taipei Exchange (the GreTai Securities 
Market) (including the Emerging Stock Market) and 
the Taiwan Stock Exchange of the ROC;  

“Seal” means the common seal of the Company and includes 
each and every duplicate seals;  

“Secretary” includes an assistant secretary and any person, firm, 
or corporation appointed by the Board to perform the 
secretarial duties of the Company;  

“Share” 

 

means a share in the capital of the Company.  All 
references to “Shares” herein shall be deemed to be 
Shares of any or all Classes as the context may 
require and, for the avoidance of doubt, in these 

61



 Articles the expression “Share” shall include a fraction 
of a Share;  

“Share Swap” means, an act wherein the shareholders of a company 
transfer all of the company's issued shares to another 
company, such company issues its shares or pay cash 
or transfers other property to the shareholders of the 
first company as consideration for the transfer in 
accordance with the Applicable Public Company 
Rules. 

“Solicitor” means any Member, a trustee business or a securities 
agent mandated by Member(s), who solicits an 
instrument of proxy from any other Member to appoint 
him/her/it as a proxy to attend and vote at a general 
meeting, pursuant to the Applicable Public Company 
Rules; 

“Special Resolution” subject to these Articles, means a resolution : 

(a) passed by a majority of not less than two-thirds of 
votes cast at a general meeting attended by Members, 
being entitled to do so, voting in person or, where 
proxies are allowed, by proxy at a general meeting of 
the Company of which notice specifying the intention 
to propose the resolution as a Special Resolution has 
been duly given; or  

(b) so long as the Shares are not listed on any ROC 
Securities Exchange, approved in writing by all of the 
Members entitled to vote at a general meeting of the 
Company in one or more instruments each signed by 
one or more of the Members aforesaid, and the 
effective date of the special resolution so adopted 
shall be the date on which the instrument or the last of 
such instruments, if more than one, is executed;  

“Spin-off”  refers to an act wherein a transferor company 
transfers all of its independently operated business or 
any single independently operated business to an 
existing or a newly incorporated company as 
consideration for that existing transferee company or 
newly incorporated transferee company to issue new 
shares to the transferor company or to members of the 
transferor company;  

“Statute” means the Companies Law (as amended) of the 
Cayman Islands and every statutory modification, re-
enactment or revision thereof for the time being in 
force;   

“Subsidiary” means, with respect to any company, (1) the entity, 
one half or more of whose total number of the issued 
voting shares or the total amount of the capital stock 
are directly or indirectly held by such company; (2) the 
entity that such company has a direct or indirect 
control over its personnel, financial or business 
operation; (3) the entity, one half or more of whose 
directors are concurrently acting as the directors of 
such company; or (4) the entity, one half or more of 
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whose total number of issued voting shares or the total 
amount of the capital stock are held by the same 
member(s) of such company;   

“Supermajority Resolution” 

 

subject to these Articles, means a resolution passed 
by a majority of votes at a general meeting attended 
by Members, as being entitled to do so, voting in 
person or where proxies are allowed, by proxy, 
representing two-thirds or more of the total issued 
shares of the Company. However, where the total 
number of shares represented by the Members 
present at such general meeting is less than two-thirds 
of the total issued shares of the Company, but is more 
than one half of the total issued shares of the 
Company, “Supermajority Resolution” shall instead 
mean a resolution passed by a majority of not less 
than two-thirds of votes cast by the Members 
attending that meeting, being entitled to do so, voting 
in person or, where proxies are allowed, by proxy, at 
such general meeting;  

“Surviving Company” means the sole remaining Constituent Company into 
which one or more other Constituent Companies are 
merged within the meaning of the Statute; 

“Taiwan Clearing House” means the Taiwan Clearing House established by the 
Taiwan Payments Clearing System Development 
Foundation to process check clearing and settlement 
services;  

“Treasury Shares” 

 

“Transfer Prohibition Period” 

means a Share held in the name of the Company as a 
treasury share in accordance with the Statute and the 
Applicable Public Company Rules; 

so long as the Shares are listed on any ROC 
Securities Exchange, the transfer prohibition period 
refers to the date from 60 days prior to and including 
the convening date of a regular general meeting, or 30 
days prior to and including the convening date of an 
extraordinary general meeting until and including the 
date of the regular general meeting or extraordinary 
general meeting (as applicable). 

“written” and “in writing” include all modes of representing or reproducing 
words in visible form.  

 
 Words importing the singular number only include the plural number and vice versa. 
 
 Words importing the masculine gender include the feminine gender, and vice versa.  
 
 A Special Resolution shall be effective for any purpose for which an Ordinary Resolution is 

expressed to be required under any provision of these Articles or the Statute.   
 
 Words importing persons only include natural persons, companies or associations or bodies of 

persons whether incorporated or not.  
 
 References to any statute or statutory provision shall be construed as relating to any statutory 

modification or re-enactment thereof for the time being in force.   
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References to a document being executed include references to it being executed under hand 
or under seal or by any other method.  

 
2. The business of the Company may be commenced as soon after incorporation as the Board 

shall deem fit. The Company shall comply with the laws and regulations as well as business 
ethics and may take actions which will promote public interests in order to fulfill the social 
responsibilities. 

 
3. Subject to all applicable laws, the Board may pay, out of monies of the Company, all expenses 

incurred in connection with the formation and establishment of the Company including the 
expenses of registering the Company as an exempted company in the Cayman Islands.  

 
 

CERTIFICATES FOR SHARES 
 
4. So long as the Shares are listed on any ROC Securities Exchange, Shares of the Company 

shall be issued in scripless form unless the issuance of share certificates is required by the 
provisions of the Applicable Public Company Rules. In case where certificates for Shares were 
issued, certificates representing Shares of the Company shall be in such form as shall be 
determined by the Board. Such certificates may be under Seal. All certificates for Shares shall 
be consecutively numbered or otherwise identified and shall specify the Shares to which they 
relate. The name and address of the person to whom the Shares represented thereby are 
issued, with the number of Shares and date of issue, shall be entered in the Register of 
Members. All certificates surrendered to the Company for transfer shall be cancelled and no 
new certificate shall be issued until the existing issued certificate(s) representing the Shares to 
be transferred shall have been surrendered and cancelled. The Board may by resolution 
determine, either generally or in a particular case, that any or all signatures on certificates may 
be printed thereon or affixed by mechanical means.   

 
5. Notwithstanding Article � of these Articles, if a certificate for Shares is defaced, lost or destroyed, 

it may be replaced on payment of a reasonable fee and on such terms (if any) as to evidence, 
indemnity and to payment of any expenses of the Company in investigating such evidence and 
preparing such indemnity as the Board shall deem fit. 

 
 

ISSUE OF SHARES 
 

6. (a) Subject to the provisions, if any, in connection with the Memorandum and to any resolution 
of Members of the Company in general meeting and without prejudice to any special rights 
previously conferred on the holders of existing Shares, the Board may allot, issue, grant options 
over or otherwise dispose of Shares of the Company (including fractions of a Share) to such 
persons, at such times and on such other terms as the Board deems proper, provided that no 
Share shall be issued at a discount except in accordance with the Statute and any Applicable 
Public Company Rules, and PROVIDED ALWAYS that, notwithstanding any provision to the 
contrary contained in these Articles, the Company shall be precluded from issuing bearer 
Shares.   
 
(b) Subject to the Statute, the Company may issue new Shares with restrictive rights 
(“Restricted Shares”) to the employees of the Company and/or its Subsidiaries as approved by 
way of a Supermajority Resolution, PROVIDED that Article �(a) shall not apply in respect of 
such issuance and so long as the Shares are listed on any ROC Securities Exchange, the terms 
and conditions of such Restrictive Shares, including but not limited to the number of the shares 
to be issued, the issuance price, and any other related matters shall comply with the Applicable 
Public Company Rules. 
 

 
7. So long as the Shares are listed on any ROC Securities Exchange, where the Company 

increases its issued share capital by issuing new Shares for cash consideration in Taiwan, the 
Company shall allocate ten percent (10%) of the total number of such new Shares to be issued, 
for offering to the public in Taiwan unless it is not necessary or appropriate, as determined by 
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the FSC or other Taiwan authorities, for the Company to conduct the aforementioned public 
offering. However, if the Members by Ordinary Resolution at a general meeting resolves to offer 
a percentage higher than the aforementioned ten percent (10%) to the public in Taiwan, the 
percentage resolved as such shall prevail. The Company may determine that certain 
percentage of the total number of such new Shares be offered to the employees of the 
Company and its Subsidiaries for subscription with terms and conditions including but not 
limited to the respective percentage and restriction on transfer of such Shares as determined 
by the Board at its discretion in accordance with the Applicable Public Company Rules.     

 
8. (a) So long as the Shares are listed on any ROC Securities Exchange, unless otherwise 

resolved by Ordinary Resolution at a general meeting, where the Company proposes to 
issue new Shares for cash consideration, the Company shall make a public announcement 
and send notices to Members in order to notify each Member that he/she/it is entitled to 
exercise a pre-emptive right to purchase his/her/its pro rata portion of the remaining new 
Shares (after allocation of the public offering portion and the employee subscription portion 
as set out in Article � above) to be issued for cash consideration. The Company shall state 
in such announcement and notices to the Members that if any Member fails to purchase 
his/her/its pro rata portion of such remaining new Shares within the prescribed period, such 
Member shall be deemed to have waived his/her/its pre-emptive right to purchase such 
new Shares.  In the event that Shares held by a Member are insufficient for such Member 
to exercise the pre-emptive right to purchase one new Share, the entitlement of pre-emptive 
right of several Members may be combined together for joint purchase of new Shares or 
for purchase of new Shares in the name of a single Member pursuant to the Applicable 
Public Company Rules. If the total number of the remaining new Shares to be issued has 
not been fully subscribed by the Members within the prescribed period, the Company may 
offer the balance of such unsubscribed Shares to the public or to a specific person or 
persons in accordance with the Applicable Public Company Rules.   

 
(b) The pre-emptive right of the Members under Article �(a) shall not apply if new Shares are 

issued in any of the following circumstances:  
 

(i) in connection with a Merger or Consolidation with another company, or pursuant to any 
Spin-off or reorganization of the Company;  

 
(ii) in connection with fulfilling the Company's obligations under warrants and/or options 

issued by the Company, including those issued in accordance with the employee 
incentive programs under Article 11(a);  

 
(iii) in connection with fulfilling the Company’s obligations under convertible bonds or 

corporate bonds issued by the Company which are convertible into Shares or which 
entitle its holders to acquire Shares;  

 
(iv) in connection with Shares issued pursuant to a statutory private placement in 

accordance with Applicable Public Company Rules; and  
 
(v) in connection with new fully-paid up Shares issued to the Members as satisfaction of 

declared dividend pursuant to Article 104, and/or as effecting any capitalisation of any 
other amount pursuant to Article 106. 

 
9. (a) The Company shall only issue fully paid-up Shares.   

 
(b) In the event that new Shares are issued by the Company and the persons who subscribe 
the new Shares delay the payment of such Shares, the Company shall fix a period of not less 
than one month and call upon such persons to pay up, declaring that in case of default of 
payment within the stipulated period their right of subscription shall be forfeited. 
 
(c) After the Company has made the aforesaid declaration, the persons who fail to pay 
accordingly shall forfeit their rights of subscription and the Shares subscribed to by them shall 
be otherwise issued to others. If there is any loss or damage, compensation may still be claimed 
against such defaulting persons. 
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10. (a) Notwithstanding any provisions of these Articles, the Company may by Special Resolution 

designate one or more classes of shares with preferred or other special rights as the Company, 
by Special Resolution, may determine (shares with such preferred or other special rights, the 
“Preferred Shares”), and cause the rights and obligations of Preferred Shares to be set forth in 
these Articles. 
 
(b) The rights and obligations of Preferred Shares may include but not limited to the following 
terms and shall be consistent with the Applicable Public Company Rules: 
 

(i) the order of priority and fixed amount or fixed ratio of allocation of Dividends and bonus 
on Preferred Shares; 
 
(ii) the order of priority and fixed amount or ratio of allocation of residual assets of the 
Company; 
 
(iii) the order of priority for or restriction on the voting right(s) of the Members holding the 
Preferred Shares, or the grant of no voting right thereof; 
 
(iv) the method by which the Company is authorized or compelled to redeem the Preferred 
Shares, or a statement that redemption rights shall not apply; and 
 
(v) other matters concerning rights and obligations incidental to Preferred Shares. 

 
11. (a)  Notwithstanding Article �(b) and any on-market repurchase stipulated under Article 16 and 

17, the Company may, by way of a Board resolution passed by a simple majority at a duly 
convened meeting attended by at least two-thirds of the total number of the Directors then 
in office, adopt one or more employee incentive programs pursuant to which the Company 
may issue Shares, options, warrants or other similar instruments, to employees of the 
Company and its Subsidiaries, PROVIDED THAT, if the price of such Shares, options, 
warrants or other similar instruments fall below the closing price of such Company Shares 
on the issuing date, then a Special Resolution passed by not less than two-thirds of votes 
cast at a general meeting attended by a majority of Members, being entitled to do so, either 
by proxy or in person is required.  The Company may enter into agreements with employees 
of the Company and the employees of its Subsidiaries pursuant to the incentive program 
approved according to this Article, whereby employees may subscribe, within a specific 
period of time, a specific number of Shares. The terms and conditions of such agreements 
shall be no less restrictive on the relevant employee than the terms specified in the 
applicable incentive program. However, options, warrants or other similar instruments 
issued pursuant to this Article are not transferable save by inheritance upon the death of 
the holder thereof, and so long as the Shares are listed on any ROC Securities Exchange, 
the terms and conditions of such Shares, options, warrants or other similar instruments 
shall comply with the Applicable Public Company Rules.   

 
(b) Subject to Cayman Islands law, these Articles and to the approval by the Board and as 

resolved through Ordinary or Supermajority Resolution as the case may be, the Company 
may pay to the employees of the Company and the Subsidiaries of the Company an annual 
compensation from the Distributable Net Profit of the Current Year (as defined in Article 
102 below), which may be payable in cash, fully paid-up Shares, or any combination of 
both, and the Board may determine the implementation methods relating to such annual 
compensation to employees. The annual compensation, if any, shall be effected out of the 
Annual Profit (as defined in Article 102 below).    

(c) When the Company issues options or warrants to its employees pursuant to the employee 
incentive programs aforementioned in this Article 11(a), the number of underlying Shares 
for each issuance of such options or warrants may not exceed ten percent (10%) of the 
total issued Shares of the Company (immediately before the issuance of such options and 
warrants), and the aggregated number of the Shares underlying all such outstanding 
options and warrants may not exceed fifteen percent (15%) of total issued Shares of the 
Company (immediately before the issuance of such options and warrants). The number of 
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options and/or warrants granted by the Company mentioned herein shall comply with any 
Applicable Public Company Rules.       

 
12. The Company shall maintain a Register of Members, and any such register maintained in 

respect of listed Shares may be kept by recording the particulars as required by the Statute in 
a form otherwise than legible if such recording otherwise complies with the laws applicable to 
and the rules and regulations of the relevant approved stock exchange. Subject to the 
provisions of the Statute and Articles 15 and 41 below, if the Board considers it necessary or 
appropriate, the Company may establish and maintain a principal or branch Register of 
Members at such location as the Board deems fit. The Company shall cause to be kept at the 
place where the principal register is kept a duplicate of any branch register duly entered up 
from time to time. In addition, so long as the Shares are listed on an ROC Securities Exchange, 
the Company shall, upon any issuance of new Shares, cause such shares to be credited to the 
accounts of the subscribing Members maintained with the Taiwan Depository & Clearing 
Corporation pursuant to the Applicable Public Company Rules within thirty (30) days from the 
date of issuance of such Shares, and shall make a prior public announcement pursuant to the 
Applicable Public Company Rules.  

   
 

TRANSFER OF SHARES  
 
13. (a) The instrument of transfer of any Share shall be in any usual or common form or such other 

form as the Board may, in their absolute discretion, approve and be executed by or on 
behalf of the transferor and if so required by the Board, shall also be executed by or on 
behalf of the transferee and shall be accompanied by the certificates (if any) for the Shares 
to which the transfer relates and such other evidence as the Board may reasonably require 
to show the right of the transferor to make the transfer.  The transferor shall be deemed to 
remain a Member until the name of the transferee is entered in the Register of Members in 
respect of the relevant Shares.   

 
(b) Subject to the Statute and notwithstanding anything to the contrary in these Articles, title to 

listed Shares may be evidenced and transferred in accordance with the laws applicable to 
and the rules and regulations of the relevant approved stock exchange that are or shall be 
applicable to such listed Shares.   

 
 
14. The registration of transfers may be suspended when the Register of Members is closed for 

transfers in accordance with Article 25.   
 
15. For so long as the Shares are listed on one of the ROC Securities Exchanges, the Company 

shall keep and maintain a branch Register of Members in Taiwan.   
 
 

REDEMPTION, PURCHASE, SURRENDER AND TREASURY SHARES  
 
16. (a)  Subject to the provisions of the Statute, the Memorandum and the Articles, notwithstanding 

Article 6, the Company is authorised to issue Shares which are redeemable at the option 
of the Company or its Members on such terms and in such manner as the Company may 
by Special Resolution determine before the issue of such Shares.  

 
 (b) Subject to the provisions of the Statute, the Memorandum, the Article, Applicable Public 

Company Rules  and any rights conferred on the holders of any Class of Shares, the 
Company may repurchase its own Shares (including fractions of a Share), including any 
redeemable Shares, provided that the manner and terms of the repurchase have first been 
authorised by the Company in a general meeting by an Ordinary Resolution and the 
Company may make payment therefor in any manner authorised by the Statute, including 
but not limited to out of capital, and the Shares so repurchased by the Company shall be 
cancelled. The number of Shares to be repurchased and cancelled by the Company 
pursuant to such Ordinary Resolution shall be pro rata among the Members in proportion 
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to the number of Shares held by each Member. 
 
 (c) Subject to the Statute and the Applicable Public Company Rules, the consideration payable 

by the Company to any Member in respect of a repurchase of Shares by the Company may 
be paid in cash or may be satisfied by the transfer of any assets. Where the consideration 
payable by the Company to a Member in respect of a repurchase of Shares by the 
Company is to be satisfied by the transfer of any assets (“Non-Cash Consideration”), the 
Board shall, prior to the general meeting approving the repurchase of Shares, (i) conduct a 
valuation on the said assets and such valuation must be audited and certified by an 
accountant admitted to practice in the ROC and (ii) seek specific consent from each 
Member who is to receive such Non-Cash Consideration and must receive his/her/its 
written consent prior to the general meeting approving the repurchase of Shares. In the 
event that written consent is not received from a Member in respect of Non-Cash 
Consideration, the Company shall pay cash consideration in an amount equals to such 
Non-Cash Consideration to such Member in respect of the repurchase of Shares from such 
Member. The assets to be transferred to Members by the Company in respect of a 
repurchase of Shares and the audited valuation of such assets shall be approved by an 
Ordinary Resolution at the same general meeting approving the repurchase of Shares. 

 
 (d) Notwithstanding the foregoing and subject to the provisions of the Statute, so long as the 

Shares are listed on any ROC Securities Exchange, the Company may purchase its Shares 
listed and traded on such ROC Securities Exchange in accordance with the Applicable 
Public Company Rules without being subject to the application of Article 16(b) and (c) if 
such purchase is authorised by the Board by way of a resolution passed by a simple 
majority of the Directors at a duly convened meeting of the Board except that the quorum 
necessary for a Board meeting considering such on-market repurchases shall be at least 
two-thirds of the total number of the Directors in office, and the Board shall report the 
execution status of such repurchase to the Members at the next general meeting. 

 
(e) No Share may be redeemed or purchased unless it is fully paid-up. 

 
(f) The Company may accept the surrender for no consideration of any fully paid Share 

(including a redeemable Share) unless, as a result of the surrender, there would no longer 
be any issued Shares of the Company other than shares held as Treasury Shares. 

 
(g) The Company is authorised to hold Treasury Shares in accordance with the Statute. 

 
(h) The Board may classify any of the Shares that it purchases or redeems, or any shares 

surrendered to it as Treasury Shares in accordance with the Statute. 
 

(i) Shares held by the Company as Treasury Shares shall continue to be classified as 
Treasury Shares until such Shares are either cancelled or transferred in accordance with 
the Statute.  

 
(j) A Treasury Share shall not be counted in determining the total number of issued shares at 

any given time, whether for the purposes of these Articles or the Statute.  
 

17. (a)  So long as the Shares are listed on any ROC Securities Exchange, any transfer by the 
Company of any Treasury Share to any employee of the Company and/or its Subsidiaries 
for less than the average actual purchase or redemption price, shall require the prior 
approval of the Members in general meeting by way of a Special Resolution. A summary 
of the following matters relating to the Company’s transfer of Treasury Shares to employees 
of the Company and/or its Subsidiaries must be specified in the notice of the general 
meeting where such authorization is sought:  

�
(i) the proposed transfer price, the discount rate, the bases of calculations and the 

reasonableness thereof;  
 
(ii) the number of Treasury Shares to be transferred, and the purpose and the 

reasonableness of the proposed transfer;  
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(iii) qualifications of the employees, and the number of Treasury Shares they may purchase; 

and 
 
(iv) impact on shareholders' equity, such as additional expenses incurred, reduction of the 

Company's earnings per share, and the financial burdens on the Company resulting 
from transferring Treasury Shares to employees at less than the average actual 
purchase or redemption price. 

 
(b) So long as the Shares are listed on any ROC Securities Exchange and subject to the 

Applicable Public Company Rules (including Regulations Governing Share Repurchase by 
Exchange-Listed and OTC-Listed Companies promulgated by the FSC), the aggregate 
number of Treasury Shares transferred to employees in accordance with Article 17 (a)  may 
not exceed five (5) percent of the total issued Shares, and the aggregate number of shares 
to any single employee may not exceed 0.5 percent of the total issued Shares. 

 
(c) So long as the Shares are listed on any ROC Securities Exchange, when the Company 

transfers its Treasury Shares to any employee of the Company and/or its Subsidiaries, the 
Company may enter into a contract with such employee for the purpose of restricting such 
employee’s subsequent transfers of his/her Shares (so transferred to him/her by the 
Company) for a period of no more than two (2) years. 

 
 

VARIATION OF RIGHTS OF SHARES  
 
18. (a)  If at any time the Share capital of the Company is divided into different Classes of Shares, 

the rights attached to any Class (unless otherwise provided by the terms of issue of the 
Shares of that Class) may, whether or not the Company is being wound up, be varied by a 
Special Resolution passed at a general meeting of the holders of common Shares and a 
Special Resolution passed at a separate meeting of the holders of Shares of that Class. 
The provisions of these Articles relating to general meetings shall apply to every such 
general meeting of the holders of a Class of Shares.     

 
(b)  Upon the creation of any new Class of Shares or alteration of the rights of existing Class of 

Shares (being ordinary shares), the Company shall amend the Memorandum and/or these 
Articles to state the rights and obligations of such Classes of Shares into these Articles. �

 
19. The rights conferred upon the holders of the Shares of any Class issued with preferred or other 

rights shall not, unless otherwise expressly provided by the terms of issue of the Shares of that 
Class, be deemed to be varied by the creation, allotment or issue of further Shares ranking pari 
passu therewith or subsequent to them or by the redemption or purchase of Shares of any 
Class by the Company. 

 
 

TRANSMISSION OF SHARES 
 
20. In case of the death of a Member, the survivor or survivors where the deceased Member was 

a joint holder, and the legal personal representatives of the deceased Member where the 
deceased Member was a sole holder, shall be the only persons recognized by the Company 
as having any title to the deceased Member’s interest in the Shares, but nothing contained 
herein shall release the estate of any such deceased holder from any liability in respect of any 
Shares which had been held by him/her solely or jointly with other persons.    

 
21. (a)  Any person becoming entitled to a Share in consequence of the death or bankruptcy or 

liquidation or dissolution of a Member (or in any other way other than by transfer) may, 
upon such evidence being produced as may from time to time be required by the Board 
and subject as hereinafter provided, elect either to be registered himself/herself/itself as 
holder of the Share or to make such transfer of the Share to such other person nominated 
by him/her/it as the deceased or bankrupt person could have made and to have such 
person registered as the transferee thereof, but the Board shall, in either case, have the 

69



same right to decline or, in accordance with Article 25, suspend, registration of the transfer 
as it would have had in the case of a transfer of the Share by that Member before his/her 
death or bankruptcy as the case may be. 

 
 (b) If the person so becoming entitled shall elect to be registered himself/herself/itself as holder 

he/she/it shall deliver or send to the Company a notice in writing signed by him/her/it stating 
that he/she/it elects to be so registered. 

 
22. A person becoming entitled to a Share by reason of the death or bankruptcy or liquidation or 

dissolution of a Member (or in any other case than by transfer) shall be entitled to the same 
dividends and other advantages to which he/she/it would be entitled if he/she/it were the 
registered holder of the Share, except that he/she/it shall not, before being registered as a 
Member in respect of the Share, be entitled in respect of it to exercise any right conferred by 
the Shares in relation to meetings of the Company.  
 

23. (a) The Company shall be entitled to treat the registered holder of any Share as the absolute 
owner thereof and accordingly shall not be bound to recognise any equitable claim or other 
claim to, or interest in, such share on the part of any other person. 
 
(b) No person shall be entitled to recognition by the Company as holding any Share on any 
trust and the Company shall not be bound by, or be compelled in any way to recognise, (even 
when having notice thereof) any equitable, contingent, future or partial interest in any share or 
any other right in respect of any share except an absolute right to the entirety of the share in 
the holder.  

 
 

ALTERATION OF CAPITAL & CHANGE OF LOCATION OF REGISTERED OFFICE  
 
24. (a)  Subject to and in so far as permitted by the provisions of the Statute, the Company may 

from time to time by Ordinary Resolution:  
   

(i) increase its share capital by such sum, to be divided into Shares of such Classes and 
amount, as the resolution shall prescribe;  

   
(ii) consolidate all or any of its share capital into Shares of a larger amount than its existing 

Shares; 
 
(iii) subdivide its existing Shares or any of them into Shares of a smaller amount provided 

that in the subdivision the proportion between the amount paid and the amount, if any, 
unpaid on each reduced Shares shall be the same as it was in case of the Share from 
which the reduced Shares is derived; and 

   
(iv) cancel any shares that at the date of the passing of the resolution have not been taken 

or agreed to be taken by any person, and diminish the amount of its share capital by 
the amount of the Shares so cancelled; 

 
(b) The Company may from time to time, by Special Resolution and subject to compliance with 

the provisions of the Statute, reduce its share capital or share premium account or capital 
redemption reserve or other undistributed reserve in any manner permitted by law.   

 
(c) Subject to the provisions of the Statute, the Company may by resolution of the Board change 

the location of its registered office. 
 
 

CLOSURE OF REGISTER OF MEMBER AND RECORD DATE 
 
25. For purpose of determining Members entitled to receive notice of or to vote at any meeting of 

Members or any adjournment thereof, or Members entitled to receive payment of any dividend, 
or in order to make a determination as to the Members of the Company for any other proper 
purpose, the Board may determine that the Register of Members shall be closed for transfers 
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for any period.  So long as the Shares are listed on any ROC Securities Exchange, the Register 
of Members may only be closed in accordance with Applicable Public Company Rules.   

 
26. To the extent required by Applicable Public Company Rules, in lieu of or apart from closing the 

Register of Members, the Board may fix in advance one or more dates as the record dates for 
determining the Members entitled to receive notice of or to vote at a meeting of the Members, 
or for the purpose of determining the Members entitled to receive payment of any dividend.   

 
 

GENERAL MEETING 
 
27. (a)  The Company may in each year hold a general meeting as its annual general meeting, 

PROVIDED HOWEVER THAT, for so long as the Shares are listed on any ROC Securities 
Exchange, an annual general meeting shall be held within six (6) months following the end 
of each fiscal year of the Company and it shall be specified as such meeting in the notice 
convening the same. Unless otherwise provided in these Articles, all general meetings 
shall be convened by the Board.   

(b)  Member(s) continuously holding 50% or more of the total number of outstanding shares of 
the Company for a period of three (3) months or a longer time may convene an 
extraordinary general meeting.�The calculation of the holding period and holding number 
of shares shall be based on the holding at the time of share transfer suspension date. 

 
28. The general meetings shall be held at such time and place as the Board shall determine 

provided that unless otherwise provided by the Statute, and unless otherwise determined by 
the Board, all general meetings shall be held in Taiwan. So long as the Shares are listed on 
any ROC Securities Exchange, if the Board resolves to hold a general meeting outside Taiwan, 
the Company shall apply for the approval of the applicable ROC Securities Exchange within 
two (2) days after the Board passes such resolution.  Where a general meeting is to be held 
outside Taiwan, so long as the Shares are listed on any ROC Securities Exchange, the 
Company shall engage a professional securities agent licensed in Taiwan to be present at  such 
general meeting and to handle the administration of such general meeting, including without 
limitation, the handling of the voting of proxies submitted by Members.   

 
29. General meetings other than annual general meetings shall be called extraordinary general 

meetings. The Board may convene an extraordinary general meeting of the Company 
whenever they determine that such a meeting is necessary in their absolute discretion.     

 
30. The Board shall, upon a Members’ requisition, forthwith proceed to convene an extraordinary 

general meeting of the Company.  For the purpose of these Articles, a “Members’ requisition” 
is a requisition of one or more Member(s) of the Company holding in the aggregate at the date 
of deposit of the requisition not less than three percent (3%) of the total number of issued 
Shares at the time of requisition and whose Shares shall have been held continuously by such 
Member(s) for at least one (1) year.    

 
31. The requisition from the Member(s) must be in writing and shall express the purpose of the 

extraordinary general meeting to be requisitioned and must be signed by the requisitionist(s) 
and deposited at the Registered Office. The requisition may consist of several documents in 
like form, each signed by one or more requisitionists.   

 
32. If the Board does not within fifteen (15) days from the date of deposit of the requisition dispatch 

the notice to convene an extraordinary general meeting, the requisitionist(s) may themselves 
convene the extraordinary general meeting.  An extraordinary general meeting convened as 
aforesaid by requisitionist(s) shall be convened and held in the same manner as nearly as 
possible in which general meetings are convened and held by the Board.   

 
33. (a) Subject to the Statute and without prejudice to other provisions of these Articles as regards 

the matters to be dealt with by Special Resolution, the Company may from time to time by 
Special Resolution:    
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(i) change its name;   
 

(ii) alter or add to these Articles;  
 

(iii) alter or add to the Memorandum with respect to any objects, powers or other matters 
specified therein; or 

 
  (b) Subject to the Statute, the Company may, by a Special Resolution, effect a Merger or a 

Consolidation of the Company in accordance with the Statute.    
 
34. Subject to the Statute, Article 24(b) and 33(b), the Company may from time to time by 

Supermajority Resolution:    
 
(a) resolve that any particular declared dividend be satisfied in whole or in part by the issuance 

of new Shares credited as fully paid to the Members pursuant to Article 104��
�
(b)  effect any capitalisation of any amount pursuant to Article 106 hereof;   
 
(c) effect any Spin-off of the Company;   
 
(d) enter into, amend, or terminate any agreement for lease of the Company's whole business, 

or for delegation of the operation, or for frequent joint operation with others;  
 
(e) transfer all or a material part of its business or assets;  
 
(f) acquire or assume all businesses or assets of another person which will have a material 

effect on the Company’s business operation; or   
 
(g)  undergo a Share Swap. 
 

34.1 For so long as the Shares are listed on any ROC Securities Exchange, subject to the 
Applicable Public Company Rules, the Company may, by at least two-thirds (2/3) of votes 
cast by Members at a general meeting with a quorum of more than half of the total number of 
the issued Shares, issue securities by way of private placement within the territory of the 
ROC, provide that, for issuance of straight corporate bonds by way of private placement 
within the territory of the ROC, the Company may do so solely by resolution of the Board of 
Directors and such issuance can be in a single or a series of tranches taking place within one 
year from the date of the resolution of the Board of Directors in accordance with the 
Applicable Public Company Rules.  

 
34.2     Subject to the Statute and Applicable Public Company Rules, the Company shall not, without 

passing a resolution adopted by a majority of not less than two-thirds of the total number of 
votes represented by the issued shares in the Company:  

  
(a)  enter into a Merger, in which the Company is not the surviving company and is 

proposed to be struck-off and thereby dissolved, which results in a delisting of the 
Shares on the TWSE, and the surviving or newly incorporated company is a Non 
TWSE- Listed or TPEx-Listed Company; 

 
(b) make a general transfer of all the business and assets of the Company, which results 

in a delisting of the Shares on the TWSE, and the assigned company is a Non 
TWSE-Listed or TPEx-Listed Company; 

 
(c)  be acquired by another company as its wholly-owned subsidiary by means of a Share
 Swap, which results in a delisting of the Shares on the TWSE, and the acquirer is a
  Non TWSE-Listed or TPEx-Listed Company; or 
 
(d)  carry out a Spin-off, which results in a delisting of the Shares on the TWSE, and the 

surviving or newly incorporated spun-off company is a Non TWSE-Listed or TPEx-
Listed Company. 
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35. Subject to the Statute, the Company may by Special Resolution resolve to wind up the 

Company voluntarily, provided that for resolution to wind up the Company voluntarily because 
the Company is unable to pay its debt as they fall due, it shall be passed by Supermajority 
Resolution. 
 
 

NOTICE OF GENERAL MEETINGS 
 
36. For so long as the Shares are listed on any ROC Securities Exchange, at least thirty (30) days’ 

notice of an annual general meeting shall be given to each Member, stating the date, place and 
time at which the meeting is to be held and the general nature of business to be conducted at 
the meeting.  For so long as the Shares are listed on any ROC Securities Exchange, at least 
fifteen (15) days’ notice of an extraordinary general meeting shall be given to each Member, 
stating the date, place and time at which the meeting is to be held and the general nature of 
the business to be considered at the meeting. All notices convening general meetings of the 
Company shall be exclusive of the day on which it is dispatched or deemed to be transmitted 
and the day of the meeting.    

 
37. A general meeting of the Company shall, notwithstanding that it is called on shorter notice than 

that specified in these Articles, be deemed to have been properly called if it is so agreed by all 
the Members having the right to attend and vote at an annual general meeting or an 
extraordinary general meeting (as the case may be).  

 
38. The non-receipt of notice of a meeting, by any person entitled to receive such notice shall not 

invalidate the resolutions passed at or the proceedings of that meeting.  
 
39. So long as the Shares are listed on any ROC Securities Exchange, the Company shall send 

materials as required by the Applicable Public Company Rules (including written ballots if the 
Members may exercise their votes by means of written ballots at general meetings, proxy form, 
and summary information and details about issues for recognition, discussion, election or 
dismissal of Directors) relating to the matters to be discussed in each meeting together with the 
notice convening the general meeting in accordance with Article 36 hereof and shall transmit 
the same via the Market Observation Post System. The Board shall prepare a meeting 
handbook for the relevant general meeting and supplemental materials in accordance with the 
Applicable Public Company Rules, which will be sent to or made available to all Members and 
shall be transmitted to the Market Observation Post System in accordance with Applicable 
Public Company Rules, at least twenty-one (21) days prior to the date of the annual general 
meeting, and at least fifteen (15) days prior to the date of an extraordinary general meeting. 

 
40. Any of the following matters should be listed on the notice of the general meeting, which shall 

contain a summary of the material issues to be discussed in respect of these matters, and shall 
not be brought up as extemporary motions. The matters to be discussed may be posted on the 
website designated by the competent authority or the Company, and such website shall be 
indicated in the above notice:  

 
(a) election or removal of Directors; 
 
(b) alteration of the Memorandum and/or these Articles; and  
 
(c) reduction of capital; and 
 
(d) application for the approval of ceasing to be a listed company or ceasing its status as a 

public company in the jurisdiction of ROC; 
 
(e) (i) dissolution, Merger, Consolidation, Share Swap, or Spin-off, (ii) the entry into, any 

changes to or termination of any contract for lease of the Company's whole business, 
entrusted business or frequent joint venture of the Company with others, (iii) transfer of the 
whole or any material part of the business or assets of the Company, (iv) acceptance of the 
transfer of the whole business or assets from another person which will have a material 
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effect on the business operation of the Company;  
 
(f) ratification of an action of Director(s) who is/ are engaged in business for him/herself or on 

behalf of another person, such business being within the scope of the business of the 
Company;  

 
(g) payment of dividends to Members to be satisfied in part by way of issuance of new Shares;  
 
(h) distribution to Members in the form of new shares or cash on a pro-rata basis based on 

their respective shareholding in the Company to be paid out of the Company’s share 
premium account and/or a distributable reserve of the Company (including, but not limited 
to, any capital reserve arising from contributed surplus account which are distributable or 
endowment income and Legal Reserve) subject to the Statute and these Articles; and  

 
(i) private placement of any equity securities to be issued by the Company.  
 
The matters set out in Article 40(a) to Article 40(i) (inclusive) and Article 17 (a) shall not be 
raised as an ad hoc motion at any general meeting of the Company.  
 

41. So long as the Shares are listed on any ROC Securities Exchange, the Board shall keep printed 
copies of the Memorandum, these Articles, minutes of general meetings, financial statements, 
the branch Register of Members in Taiwan, and the counterfoil of any corporate bonds issued 
by the Company at the offices of the Company’s branch share registrar in Taiwan (if any) and 
the Company’s securities agent located in Taiwan� unless electronic copies of the 
aforementioned documents may be kept pursuant to the Applicable Public Company Rules. 
From time to time, by submitting document(s) evidencing his/her interests involved and 
indicating the designated scope of the inspection, the Members may inspect, review or make 
copies of the aforementioned documents, and the Company shall cause the Company’s branch 
share registrar to make the aforementioned documents available to the Members. The Board 
or other authorized conveners of general meetings of the Company may require the Company 
or the Company’s branch share registrar to provide with the branch Register of Members. 

 
42. So long as the Shares are listed on any ROC Securities Exchange, the Company shall make 

copies of all statements and records prepared by the Board and the report prepared by the 
Audit Committee available at its securities agent located in Taiwan�no later than ten (10) days 
prior to the date of the general meeting in accordance with Applicable Public Company Rules.  
Members may, at their own expenses, inspect, review or copy the aforementioned documents 
from time to time and such Members may be accompanied by their advisors, attorneys or 
certified public accountants for the purpose of such inspection and review.   

 
 

PROCEEDINGS AT GENERAL MEETINGS 
 
43. No business shall be transacted at any general meeting unless a quorum of Members is present 

at the time when the meeting proceeds to business and is maintained throughout the meeting. 
Unless otherwise provided for in these Articles, two or more Members present in person, or by 
proxy representing, more than one-half of the total issued Shares, shall constitute a quorum for 
any general meeting.     

 
44. So long as the Shares are or listed on any ROC Securities Exchange, the Company shall 

comply with the relevant Applicable Public Company Rules whereby following the end of each 
fiscal year of the Company, the Board shall table at an annual general meeting of the Company, 
business reports, financial statements and the Board’s proposals for allocation and distribution 
of profits or losses for approval or ratification (as the case may be) by the Members as required 
by the Applicable Public Company Rules. In accordance with the Applicable Public Company 
Rules, the Board shall, after approval or ratification by the Members at the annual general 
meeting, distribute or make public announcement on the Market Observation Post System to 
each Member copies of the approved or ratified financial statements, reports and proposals 
together with the Company’s resolutions which approved or ratified the allocation and 
distribution of profits or loss.   
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45. A resolution put to the vote of the meeting shall be decided on a poll. No resolution put to the 

vote of the meeting shall be decided by a show of hands.     
 
46. Subject to all applicable laws, nothing in these Articles shall prevent any Member from initiating 

proceedings in a court of competent jurisdiction for an appropriate remedy in connection with 
illegal, or in a way against these Articles, convening any general meeting or passing any 
resolution. The Taipei District Court, ROC, may be the court of first instance for adjudicating 
any disputes arising out of the foregoing.   

 
47. Unless otherwise expressly required by the Statute, the Memorandum or these Articles, any 

matter presented for resolution, approval, confirmation or adoption by the Members at any 
general meeting may be passed by an Ordinary Resolution.     

 
48. Provided that the Shares are not listed on any ROC Securities Exchange, a resolution (including 

a Special Resolution) in writing (in one or more counterparts) signed by all Members for the 
time being entitled to receive notice of and to attend and vote at general meetings (or being 
corporations by their duly authorised representatives) shall be as valid and effective as if the 
same had been passed at a general meeting of the Company duly convened and held. 

   
49. (a) So long as the Shares are listed on any ROC Securities Exchange, one or more Members 

holding one percent (1%) or more of the total issued Shares immediately prior to the 
relevant period during which the Register of Members is closed for transfers, may in writing 
or by way of electronic transmission submit to the Company a proposal for consideration 
and, if appropriate, approval at an annual general meeting. Such proposals shall be 
included in the agenda except for the following conditions:   

 
(i)  the proposing Member(s) hold(s) less than one percent (1%) of the total issued Shares as 

at the relevant date in accordance with this Article;   
 
(ii) the matter proposed to be discussed may not be resolved at an annual general meeting;  
 
(iii) the proposing Member has made more than one proposal for consideration at the same 

annual general meeting or such proposal containing more than 300 words; or 
 
(iv) the proposal is meeting submitted after the expiration of the specified period determined by 

the Board.  
 
(b) The proposal proposed for urging the Company to promote public interests or fulfill social 

responsibilities may still be included in the list of proposals to be discussed at an annual 
general meeting by the Board. 

 
50. Unless otherwise agreed by a majority of the Members attending and entitled to vote thereat, 

the Chairman shall act as chairman at all meetings of the Members at which such person is 
present. In his/her/its absence, a chairman shall be appointed or elected in accordance with 
the Applicable Public Company Rules.  

 
51. (a) Unless otherwise expressly provided herein, if a quorum is not present by the time appointed 

for the general meeting, the chairman may adjourn the commencement of the general 
meeting to a later time, but no more than one (1) hour in all circumstances. If the 
commencement of the general meeting has been adjourned twice and a quorum is still not 
present, then the general meeting shall be adjourned to such other day and at such other 
time and place as the Board may determine.  The Board (or the Secretary duly authorised 
by the Board) may adjourn any general meeting called in accordance with the provisions of 
these Articles (other than a meeting requisitioned under these Articles) provided that notice 
of adjournment is given to each Member.  The Board may determine the date, time and 
place for the adjourned meeting as it deems appropriate and shall  give fresh notice of the 
date, time and place for the adjourned meeting to each Member in accordance with the 
provisions of these Articles, PROVIDED THAT for so long as the Shares are listed on any 
ROC Securities Exchange, such adjournment shall also comply with the Applicable Public 
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Company Rules.   
 
(b)  The chairman of a general meeting may, with the consent of a majority of the Members 

present at any general meeting at which a quorum is present, and if so directed shall, 
adjourn the meeting. Unless the meeting is adjourned to a specific date, place and time 
announced at the meeting being adjourned, a notice stating the date, place and time for 
the resumption of the adjourned meeting shall be given to each Member entitled to attend 
and vote thereat in accordance with the provisions of these Articles and for so long as the 
Shares are listed on any ROC Securities Exchange, such adjournment shall also comply 
with the Applicable Public Company Rules.     

 
 

VOTES OF MEMBERS 
 
52. (a) Subject to the Statute, the Memorandum, these Articles, and any rights or restrictions for 

the time being attached to any Class or Classes of Shares, every Member who is present at a 
general meeting, either in person (or in the case of a Member being a corporation, by its 
authorised representative) or by proxy, shall have one vote for every Share of which he/she/it 
is the holder.    
 
(b) So long as the Shares are listed on any ROC Securities Exchange, any Members holding 
Shares on behalf of another beneficiary Member(s) may exercise his/her/its voting rights 
severally in accordance with the request(s) of the respective beneficial Member(s). The 
qualifications, scopes, exercises, operational procedures and other matters in relation to the 
aforesaid separate exercise of voting rights shall be conducted in accordance with the 
Applicable Public Company Rules. 
 
(c) So long as the Shares are listed on any ROC Securities Exchange, if a Member holding 
more than one Share does not cast all his votes in the same way, such Member must do so in 
accordance with the Applicable Public Company Rules. 

 
53. Votes may be cast either personally or by proxy. A Member may appoint only one proxy and 

only under one instrument to attend and vote at each meeting.  The instrument appointing a 
proxy shall be deposited at the Registered Office or the office of the Company's FSC-
recognised shareholders' service agent (as the term is defined under the Applicable Public 
Company Rules) in the ROC or at such other place as is specified for that purpose in the notice 
convening the general meeting, or in any instrument appointing a proxy sent out by the 
Company not less than five days before the time for holding the meeting or adjourned meeting 
at which the person named in the instrument proposes to vote. Where more than one instrument 
to appoint a proxy are received from the same Member by the Company, the first instrument 
received shall prevail, unless an explicit written statement is made by the relevant Member to 
revoke the previous proxy in the later-received instrument. 

 
54. (a) Subject to the Statute and all applicable law, the Board may determine that Members not 

attending and voting at a general meeting in person or by proxy may exercise their voting 
right either by means of a written ballot or by means of electronic transmission prior to the 
commencement of that general meeting; provided, however, that so long as the Shares are 
listed in any ROC Securities Exchange, the Company shall provide the Members with the 
right to exercise his/her/its voting right through electronic transmission, and, in case a 
general meeting is to be held outside of Taiwan, the Company shall, subject to the Statute 
and all applicable law, provide the Members with a method for exercising their voting right 
by means of a written ballot or electronic transmission. Such method for exercising voting 
right shall be described in the notice convening the general meeting to be given to the 
Members in accordance with these Articles. For the avoidance of doubt, Shares voted in 
the manner mentioned above shall, for purposes of these Articles and the Statute, be 
counted towards the quorum of the respective meeting and a Member who exercises 
his/her/its voting rights by means of a written ballot or electronic transmission shall be 
deemed to have appointed a FSC-recognized shareholders’ service agent, or if such agent 
was not engaged the chairman of the general meeting, as his proxy..      
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(b)  Subject to the Statute and all applicable law, all Members voting by means of a written 
ballot or of electronic transmission shall be deemed to have waived notice of, and the right 
to vote in regard to, any ad hoc motion or amendment to the items set out in the notice 
convening the general meeting to be resolved at the said general meeting.   

 
(c) Subject to Article 55, in the event that a Member who has exercised his/her/its voting power 

by means of a written ballot or by means of electronic transmission  decides to attend a 
general meeting, then the vote casted in the aforesaid manner shall be deemed to have 
been revoked and the voting power exercised by the Member at the general meeting shall 
prevail. 

     
55. Subject to the Statute and all applicable law, in the event any Member who has exercised 

his/her/its voting rights by means of a written ballot or by means of electronic transmission (as 
applicable) pursuant to Article 54 intends to attend the general meeting physically in person or 
by authorised representative if the Member is a corporation, he/she/it shall, at least two (2) days 
prior to the date of the general meeting,  deposit at the Registered Office or at the office of the 
securities agent engaged by the Company in the ROC so long as the Shares are listed on any 
ROC Securities Exchange or at such other place as is specified in the notice convening the 
meeting a separate notice to rescind and revoke his/her/its votes cast by way of such written 
ballot or electronic transmission (as applicable) (for the purposes of this Article only, the 
“Previous Voting”), failing which, the Member shall be deemed to have waived his/her/its right 
to attend and vote at the relevant general meeting in person and the Company shall not count 
any votes cast by such Member physically at the relevant general meeting .  Subject to the 
Statute and all applicable law, votes by means of written ballot or electronic transmission shall 
be valid unless the relevant Member revokes the Previous Voting before the prescribed time.    

 
56. In the case of joint holders of Shares, such joint holders shall appoint a representative among 

them to exercise the votes of their Shares and shall notify the Company of such appointment.  
If no such representative is appointed by such joint holders of record, then the vote of the senior 
who tenders a vote, whether in person (or in case of a corporation, by authorised representative) 
or by proxy, shall be accepted to the exclusion of the votes of the other joint holders, and for 
this purpose seniority shall be determined by the order in which the names stand in the Register 
of Members.     

 
57. (a) No Member shall be entitled to vote at any general meeting unless he/she/it is registered as 

a Member of the Company on the record date for such general meeting.  A Member of unsound 
mind, or in respect of whom an order has been made by any count having jurisdiction in lunacy, 
may vote by his committee, receiver, curator bonis, or other person in the nature of a committee, 
receiver or curator bonis appointed by that court, and any such committee receiver, curator 
bonis or other persons may, subject to all applicable laws, vote by proxy in accordance with 
these Articles. 
 
(b) Subject to the Statute, so long as the Shares are listed in any ROC Securities Exchange, 
when a Director pledges more than one-half of the Shares which he/she/it held at the moment 
when he/she/it was elected as a Director, such Director shall refrain from exercising the votes 
with respect to the Shares pledged exceeding the one-half threshold, and the votes of the 
Shares pledged exceeding the one-half threshold shall not be counted in the total number of 
votes of Member present at the meeting. However, such Shares shall be counted in determining 
the quorum of the general meeting.  

 
 

SHARES WHICH ARE NOT ENTITLED TO VOTE 
 
58. Shares set out below shall not be voted at any general meeting and shall not be counted into 

the total number of issued Shares for determining the quorum of the general meeting:  
 

(a) Shares that are directly or indirectly owned by the Company; 
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(b) Shares that are owned by its Subsidiary, more than one-half of the total number of issued 
voting shares or paid-up capital of that Subsidiary is directly or indirectly owned by the 
Company; and 

 
(c) Shares that are owned by a company, more than one-half of the  total number of issued 

voting shares or paid-up capital of such a company is directly or indirectly owned by the 
Company, its Subsidiaries or the holding company(ies) to which the Company is a 
Subsidiary.  

 
 

59. So long as the Shares are listed on any ROC Securities Exchange, if a Member who has a 
personal interest in respect of any matter proposed for consideration and, if appropriate, 
approval at a general meeting, and such interest is in conflict with and may harm the interests 
of the Company, such Member shall abstain from voting in respect of all his/her/its Shares 
which such Member would otherwise be entitled to vote in person or by proxy (or by corporate 
representative, if such Member is a corporation) with respect to the said matter, and the votes 
cast in respect of the Shares held by such Members shall not be counted, but such Members 
and their Shares may be counted in determining the quorum of the general meeting. The 
aforementioned Member shall also not vote on behalf of any other Member with respect to that 
same matter.    

 
 

DISSENTING MEMBERS’ APPRAISAL RIGHT 
 
60. In the event any of the following resolutions is passed at a general meeting, any Member who 

has notified the Company in writing of his objection to such a resolution prior to the date of the 
relevant general meeting and has raised again his/her/its objection at the general meeting, may 
request the Company to buy back all of his/her/its Shares at the then prevailing fair value:  

 
(a) a resolution approving Spin-off, Consolidation, Merger, Acquisition or Share Swap; 
 
(b)  a resolution approving the entry into by the Company, any amendments to or termination 

of any lease of all of the Company's business, delegation of the operation or frequent joint 
operation (which expression shall have the meaning ascribed to them in the Applicable 
Public Company Rules) of the Company with others;  

 
(c) a resolution approving the transfer by the Company of all or a material part of its business 

or assets, provided that this shall not apply where such transfer is to be made pursuant to 
the dissolution of the Company; or  

 
(d) a resolution approving the acquisition by the Company of all of the business or assets 

from another person, which will have a material effect on the Company’s business 
operations.   

 
61. Subject to compliance with the Statute:  

(a) any dissenting Member filing a request under the preceding Article shall give notice  in 
writing to the Company within 20 days after the resolution was adopted by the general meeting, 
such notice shall state the class, the number and the price of the shares to be repurchased. In 
the event that an agreement on the repurchase price is reached between the Company and the 
dissenting Member, the company shall pay the agreed repurchase price for the Shares within 
90 days after the resolution was adopted by the general meeting. In the event that no agreement 
is reached, the Company shall within 90 days after the date on which the resolution was passed, 
pay such dissenting Member the price to which the Company considers to be the fair price. In 
the event that the Company fails to pay the price to which the Company considers to be fair 
price within 90 days after the date in which the resolution was passed, the Company shall be 
deemed to have agreed on the price requested by the dissenting Member as stated in the 
dissenting Member's written notice. 
(b)In the event that the dissenting Member requests the Company to buy back all of his/her/its 
Shares and no agreement on the buy-back price is reached between the Company and the 
dissenting Member within 60 days after the resolution was adopted by the general meeting, the 

78



Company shall, within 30 days from the expiry of the 60 day period, commence court 
proceedings against the dissenting Members to which repurchase price cannot be reached for 
a court order on the repurchase price and for these purposes and to the extent permitted by 
applicable laws, may include the Taiwan Taipei District Court.   

 
 

PROXIES AND SOLICITATION OF PROXIES 
 
62. Unless otherwise provided in these Articles, the instrument appointing a proxy shall be in writing 

and if the appointor is a natural person, shall be executed under the hand of the appointor or of 
his/her attorney duly authorised in writing; or, if the appointor is a corporation, shall be executed 
by affixing with Seal or under the hand of an officer or attorney duly authorised in that behalf. A 
Member shall serve such instrument of proxy to the Company no later than five (5) days prior 
to the date of the general meeting. In case two or more instruments of proxy are received from 
one Member, the first one received by the Company shall prevail; unless such Member explicitly 
revoke the previous instrument of proxy in the subsequent instrument of proxy. A proxy need 
not be a Member of the Company.  Unless otherwise provided in these Articles, the instrument 
appointing a proxy shall be deposited at the Registered Office, or, at the office of the securities 
agent engaged by the Company in the ROC so long as the Shares are listed on any ROC 
Securities Exchange, or at such other place, in such manner as is specified in the notice 
convening the meeting.   

 
63. (a)  For so long the Shares are listed on any ROC Securities Exchange and subject to the 

Applicable Public Company Rules, except for (i) trust enterprises organized under the laws 
of the ROC or (ii) a shareholders' service agent (as the term is defined under the Applicable 
Public Company Rules) recognised by the FSC, or (iii) the FSC-recognized shareholders’ 
service agent or chairman as appointed in accordance with Article 54(a) in the event a 
person has been appointed as the proxy for two or more Members, the sum of Shares 
entitled to vote as represented by such proxy shall be no more than three percent (3%) of 
the total issued Shares immediately prior to the relevant date of closure of the Register of 
Members for purposes of determining Members entitled to vote at the general meeting; any 
vote in respect of the portion in excess of such three percent threshold shall not be counted.  

 
(b) Unless otherwise provided in these Articles, the instrument appointing a proxy shall be in 

the form approved by the Company and be expressed to be for a particular meeting and 
the adjourned meeting(s) thereof.  The form of proxy shall include at least the following 
information: (a) instructions on how to complete the form, (b) the matters to be voted upon 
by the proxy, and (c) basic identification information relating to the relevant Member 
appointing the proxy, his/her/its proxy and the Solicitor (if any).  The form of proxy shall be 
provided to the Members together with the notice for the relevant general meeting, and 
such notice and proxy materials shall be distributed to all Members on the same day.  

 
(c) In the event any Member who has served the Company with a proxy instrument intends to 

attend general meetings in person or exercise his/her/its voting power by means of written 
ballots or electronic transmissions, he/she/it shall, at least two days prior to the general 
meeting, serve a separate declaration of intention to revoke his/her/its appointment of proxy. 
Votes cast by proxy shall be valid if the relevant Member fails to revoke the appointment of 
proxy before the time prescribed by the Applicable Public Company Rules. For the 
avoidance of doubt, in the event that any Member who has exercised his/her/its voting 
power by means of written ballots or electronic transmissions pursuant to Article 54, but 
thereafter appoints a proxy in accordance with Article 63(b) and the Applicable Public 
Company Rules to attend such General Meeting, then the votes cast by such proxy at the 
General Meeting shall prevail over any previous electronic or written ballots. 

 
(d) Unless otherwise provided in these Articles, so long as the Shares are listed on an ROC 

Securities Exchange, all matters concerning proxies and/or the solicitation of instruments 
of proxies by a Solicitor relating to the Shares shall comply with these Articles and ROC’s 
Rules Governing the Use of Proxies for Attendance at Member Meetings of Public 
Companies and all other applicable laws and regulations, including but without limitation, 
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the Applicable Public Company Rules, for the time being whether or not expressly provided 
for in these Articles.   

 
 

DIRECTORS 
 
64. There shall be a Board consisting of seven (7) to nine (9) Directors, each of whom shall be 

appointed to a term of office of three (3) years. Directors may be eligible for re-election.    
 
65. So long as the Shares are listed on any ROC Securities Exchange, unless otherwise approved 

by one of the ROC Securities Exchanges on which the Company’s Shares are traded, less than 
half of the total number of Directors can have a spousal relationship or family relationship within 
the second degree of kinship (as defined in the Applicable Public Company Rules) with any 
other Directors.    

 
66. In the event that the Company convenes and holds a general meeting for the election of 

Directors and any of the Directors elected does not meet the requirements provided in Article 
65 hereof, the non-qualifying Director(s) who was elected with the least number of votes shall 
be deemed not to have been elected, to the extent necessary to meet the requirements 
provided for in Article 65 hereof. Any person who is currently a Director but is in violation of the 
aforementioned requirements shall be automatically discharged from his/her/its office effective 
from such violation.  

 
67. So long as the Shares are listed on any ROC Securities Exchange, unless otherwise permitted 

under the Applicable Public Company Rules, there shall be at least three (3) Independent 
Directors, and the total number of Independent Directors shall not be less than one-fifth of the 
total number of Directors.  To the extent required by the Applicable Public Company Rules, at 
least one of the Independent Directors shall be domiciled in the ROC and at least one of the 
same shall have accounting or financial expertise.    

 
68. Independent Directors shall have professional knowledge and shall maintain independence 

within the scope of their duties as Independent Directors of the Company, and shall not have 
any direct or indirect interests in the Company. The professional qualifications, restrictions on 
shareholdings, restrictions as to concurrent positions or engagements and assessment of 
independence with respect to Independent Directors shall be governed by the Applicable Public 
Company Rules.   

 
69. The Board shall determine the remuneration (including any compensation) paid to the Directors 

(including the Independent Directors)according to the recommendation by the Remuneration 
Committee so long as the Shares are listed on any ROC Securities Exchanges.  Factors which 
shall be considered when determining the remuneration paid to each Director shall include, 
without limitation, the extent and value of the services provided for the management of the 
Company, the operating performance of the Company, and the industry-wide compensation 
levels and practices. The Directors shall also be entitled to be paid their travel, hotel and other 
expenses properly incurred by them in going to, attending and returning from meetings of the 
Board, or any committee of the Board, or general meetings of the Company, or otherwise in 
connection with the business of the Company, or to receive a fixed allowance in respect thereof 
as may be determined by the Board from time to time, or a combination partly of one such 
method and partly the other.  

 
70. A Director who is engaged in anything on his/her/its own account or on behalf of another person, 

which is within the scope of the Company’s business, shall explain to the Members in a general 
meeting the essential contents of such conduct and seek their approval by Supermajority 
Resolution. 

 
71. (a) So long as the Shares are listed on any ROC Securities Exchange, if, during the term of 

office, a director transfers his shareholding such that he holds less than one half of the Shares 
he held as at the date of his appointment according to the Register of Members, the director 
shall, ipso facto, be automatically discharged from office.  
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(b) So long as the Shares are listed on any ROC Securities Exchange, a director’s appointment 
shall not become effective in the following circumstances:  

(i) if such director transfers his Shares such that he holds less than one half of 
the Shares he held as at the date on which his appointment is approved 
according to the Register of Members, but prior to the commencement of the 
term of his appointment becoming effective, if applicable; or 

(ii) if such director transfers his Shares such that he holds less than one half of 
the Shares he held as at the date on which his appointment is approved 
according to the Register of Members during the Transfer Prohibition Period.   

Any breach of Article 71(b) shall cause the appointment of any proposed director to 
be, ipso facto, void.  
 

(c) The preceding subparagraphs (a) and (b) of this Article 71 do not apply when the Director 
involved is an Independent Director. 

 
72. (a) Where a government agency or an incorporated entity is a Member, and such government 

agency or entity has been elected as a Director, it shall appoint an individual as its duly 
authorised representative to exercise the power and duties of a Director. Such representative 
may be replaced at any time and from time to time by the said government agency or entity at 
its sole discretion.  
 
(b) Notwithstanding anything to the contrary, where a government agency or an incorporated 
entity is a Member, such government agency or entity (an “Appointer”) is entitled to nominate 
one(1) or more individual representatives to be elected as Directors (for the purpose of these 
Articles, “Appointee Directors”) in accordance with Article 73. 
 
(c) The Appointer may, by prior written notice to the Company, remove the Appointee Directors 
nominated by it and appoint another individual as an Appointee Director for the remaining term 
of office. This Article 72(c) will not apply if the Appointee Director is removed by a Supermajority 
Resolution pursuant to Article 77. 
 
 

ELECTION AND REMOVAL OF DIRECTORS 
 
73. Subject to Article 71(b) and Article 96, the Company may at any general meeting elect any 

person to be a Director in accordance with Article 74 below.  
 
74. (a) Directors (including Independent Directors) shall be elected pursuant to a cumulative voting 

mechanism pursuant to a poll vote, where the total number of votes exercisable by any Member 
shall be the product of the number of Shares held by such Member and the number of Directors 
to be elected (“Special Ballot Votes”), and the total number of Special Ballot Votes cast by 
any Member may, at the sole discretion of the Member, be consolidated for election of one 
candidate for directorship or may be split for the election of several candidates for directorship, 
as specified in the voting paper by the relevant Member. The candidates who receive the ballots 
representing the prevailing  votes from the Members pursuant to this Article shall be elected as 
Directors.   

 
(b) Prior to any election or appointment of a Director pursuant to these Articles, such candidate 

of Director shall deliver a written confirmation to the Company indicating his/her willingness 
to serve as a Director if he/she is elected or appointed.  Within fifteen (15) days after the 
election of Directors, an elected Director shall execute and deliver a letter of consent to the 
Company, the form of which shall be prescribed by the Company, notifying his/her 
acceptance of serving as a Director of the Company and of observing duties which may be 
set forth in such letter of consent.  

 
(c)  Directors shall hold office only until the general meeting at which such Director is required 

by the Applicable Public Company Rules to retire, resign, seek re-election or being removed 
pursuant to these Articles. 
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(d)  So long as the Shares are listed on any ROC Securities Exchange, subject to the Statute, 

the Memorandum and these Articles, the Company shall adopt a candidate nomination 
mechanism for the office of Directors which is in compliance with the Applicable Public 
Company Rules. 

 
75. (a)  The list of candidates for the office of Independent Director shall be nominated by the Board 

and such list shall be distributed to the Members in accordance with Article 39, and in such 
manner and at such time as may be determined by the Board.    

 
(b)  So long as the Shares are listed on any ROC Securities Exchange, subject to the Statute, 

the Memorandum and these Articles, the Company shall adopt a candidate nomination 
mechanism for the office of Independent Directors which is in compliance with the Applicable 
Public Company Rules.  

 
(c) If the number of Independent Directors is less than or falls below three (3) due to vacation of 

office of such Independent Directors for any reason, the Company shall elect new 
Independent Directors at the next following general meeting. If the office of all of the 
Independent Directors have become vacant, the Board shall convene, within sixty (60) days 
of vacancy of the last Independent Director, a general meeting of Members to elect new 
Independent Directors to fill the vacancies.   

 
76. If the number of Directors is less than or falls below Seven (7) for any reason, the Company 

shall elect new Director(s) at the next following general meeting.  When the number of 
vacancies in the Board is equal to or more than one third of the size of the Board as set out in 
Article 64 above, the remaining Directors shall convene, within the next sixty (60) days 
therefrom, a general meeting of Members to elect new Directors to fill in the vacancies.   

 
77. The Company may from time to time by Supermajority Resolution remove any Director from 

his/her office, whether another person has been appointed in his/her stead.  
 
78. Subject to all applicable laws, where a Director has, in the course of performing his/her duties, 

committed any act resulting in material damage to the Company or committed a violation of 
applicable laws, regulations, and/or these Articles, and a Supermajority Resolution at a general 
meeting to approve his/her removal was put forth but failed to pass, any one or more Members 
holding three percent (3%) or more of the total issued Shares may, within thirty (30) days after 
the said general meeting, institute a legal proceeding in a court of competent jurisdiction for an 
order to remove such Director provided that such Member(s) hold three percent (3%) or more 
of the total issued Shares as at the date of the institution of such legal proceedings to remove 
such Director.  The Taipei District Court, ROC, may be the court of first instance for this matter. 
The office of such Director shall ipso facto be vacated with effect from the date such order of 
court is obtained.  

 
 

DIRECTOR’S PROXY 
 
79. If a Director is unable to attend a meeting of the Board, such Director may appoint another 

Director as his proxy to attend and to vote on his behalf at the meeting, in which event the 
presence and vote of the proxy shall be deemed to be that of the Director.  The appointing 
Director shall, in each instance, issue a written proxy and state therein the manner in which his 
proxy is to vote in respect of the business to be discussed at that meeting, and such written 
proxy shall be lodged with the Board at the Registered Office or at such other place as is 
specified in the notice convening the Board meeting  at any time before that meeting.  A Director 
may only act as the proxy of one Director.    
 

 
POWERS AND DUTIES OF DIRECTORS 

 
80. (a) Subject to Cayman Islands law and the Applicable Public Company Rules, the Board shall 

manage and conduct the business of the Company. The Board may pay all expenses incurred 
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in promoting, registering and setting up the Company, and may exercise all such powers of the 
Company as are not, for the time being, by the Statute, these Articles, any applicable 
regulations or by any resolutions passed by the Company in general meeting, required to be 
exercised by the Company in general meeting.    
 
(b) Subject to Cayman Islands law, any Director shall owe fiduciary duties to the Company and 
such fiduciary obligations shall include but not limited to the observance of general standards 
of loyalty, good faith and the avoidance of a conflict of duty and interest. If any Director breached 
the aforesaid fiduciary duties, subject to the laws of the Cayman Islands, such Director shall be 
held liable for any damages therefrom. Subject to Cayman Islands law, the Members may by 
way of an Ordinary Resolution request a Director to disgorge the gains from his breach of the 
duty of loyalty and the duty to exercise fiduciary cares. 
 
(c) If a Director, during his conduct of the business of the Company, caused damages to other 
third parties by violating applicable laws, such Directors shall, subject to all applicable laws,  be 
jointly liable with the Company to such damaged third parties.   
 
 

81. The Board may from time to time and at any time by powers of attorney appoint any company, 
firm, person or body of persons, whether nominated directly or indirectly by the Board, to be 
the attorney or attorneys of the Company for such purpose and with such powers, authorities 
and discretions (not exceeding those vested in or exercisable by the Board under these Articles) 
and for such period and subject to such conditions as the Board may think fit, and any such 
powers of attorney may contain such provisions for the protection and convenience of persons 
dealing with any such attorneys as the Board may think fit and may also authorise any such 
attorney to delegate all or any of the powers, authorities and discretions vested in him/her.  

 
82. All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments and 

all receipts for monies paid to the Company shall be signed, drawn, accepted, endorsed or 
otherwise executed as the case may be in such manner as the Board shall from time to time 
by resolution determine. 

 
83. The Board shall cause minutes to be duly entered in books provided for the purpose of:  
 
 (a) all appointments of officers made by the Board; 
  
 (b) the names of the Directors (including those represented thereat by proxy) present at each 

meeting of the Board and of any committee of the Board; 
 

(c) all resolutions and proceedings at all meetings of the Company and of the Board and of 
committees of the Board. 

 
84. Subject to all applicable laws, the Applicable Public Company Rules, these Articles, and any 

internal regulation governing the lending of capital, endorsement, guarantees, and acquisition 
and disposition of assets which may be adopted by the Company by an Ordinary Resolution at 
general meetings, the Board may exercise all the powers of the Company to borrow money and 
to mortgage or charge its undertaking, property and assets (present and future) and uncalled 
capital or any part thereof and to issue other securities whether outright or as security for any 
debt, liability or obligation of the Company or of any third party, and to stand surety for or to 
guarantee, support or secure the performance of all or any of the obligations of any person, 
firm or company whether or not related or affiliated to the Company in any manner.  

 
 

PROCEEDINGS OF DIRECTORS 
 
85. Unanimous written resolutions signed by all Directors shall have the same effect as if such 

resolutions were passed at duly convened meetings of the Board, and all such resolutions shall 
be described as "Written Directors’ Resolutions" and shall be recorded in the Company's minute 
book. Any such resolution may consist of several documents in like form, each signed by one 
or more Directors.  However, so long as the Shares are  listed on any ROC Securities 
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Exchanges, the Board must meet together for the dispatch of business and no written Directors’ 
Resolutions may be passed. The Board may convene, adjourn and otherwise regulate its 
meetings as it thinks fit.  Unless otherwise provided in these Articles, a resolution put to the 
vote at any meeting of the Board shall be decided by a majority of votes of the Directors present 
at that Board meeting at which there is a quorum. In case of an equality of votes, the resolution 
shall fail.   

 
86. (a) Subject to paragraph (b) of this Article, meetings of the Board may be summoned in 

accordance with such rules and procedures for meetings of the Board as may be adopted 
from time to time by the Board. 

 
(b) A meeting of the Board shall be summoned by at least seven (7) days’ notice in writing to 

all Directors, and the notice shall set forth the general nature of the business to be 
considered. However, a meeting of the Board may be summoned at any time if there is any 
emergency, provided that notice is waived by all the Directors either at, before or after the 
meeting is held. If notice of a meeting of the Board is given in person, by cable, telex, 
facsimile, or electronic messages, the same shall be deemed to have been given on the 
day it is delivered, sent or transmitted to each of the Directors.  

 
87. (a) A Director shall attend meetings of the Board in person or by proxy in accordance with these 

Articles.    
 

(b) Unless otherwise provided in these Articles, the quorum necessary for the transaction of 
the business of the Board shall be more than one-half of the number of the Directors in 
office as at the date of the meeting, PROVIDED ALWAYS that if there shall at any time be 
only a sole Director the quorum shall be one. For the purposes of this Article, a proxy 
appointed by a Director shall be counted in a quorum at a meeting at which the Director 
appointing him/her is not present. 

   
(c) When the following resolutions put to the vote at any meeting of the Board, the quorum 

required shall be more than two-thirds of the number of Directors:  (i) matters described in 
Article 11, 16(d) and 40 (c) herein; (ii) any issuance, allotment, or placement of new Shares; 
(iii) any issuance of debenture, bonds, or any other type of debt securities; (iv) any 
declaration of Directors or employees compensation pursuant to Article 102(a) or a plan of 
declaration of dividends and/or bonus; and (v) election and removal of the Chairman of the 
Board described in Article 89 herein.    

 
88. The Board may act and pass or adopt resolutions notwithstanding any vacancy in its number.   
 
89. The Board shall elect a Chairman of the Board and determine the period for which he/she is to 

hold office. The Chairman of the Board shall be elected by and among the Directors by a 
majority vote at a meeting of the Board at which two-thirds or more of the number of Directors 
in office as at the date of the meeting are present. The Chairman of the Board shall take the 
chair at meeting of the Board, however if no such chairman is elected, or if at any meeting the 
chairman is not present, the Directors present may choose one of their number to be chairman 
of the meeting.  The Chairman of the Board may be removed by a majority vote of more than 
two-thirds of the attending Directors at a meeting of the Board at which two-thirds or more of 
the number of Directors in office as at the date of the meeting are present, PROVIDED that the 
Chairman being so removed by the Board shall remain as a Director of the Company 
notwithstanding his/her removal as Chairman of the Board.   

 
90. A Director who has direct or indirect�interest in the matter proposed at the meeting of the Board 

(including but not limited to interested in a contract or proposed contract or arrangement with 
the Company) shall declare the important nature of such interest at such meeting. A Director 
who has a direct or indirect interest in a Merger, Consolidation and Acquisition transaction shall 
declare his interest to the Board and the Members at any general meeting the material interest 
in the transaction proposed to be considered  and the reason he votes for or against such 
resolution. Where the spouse, a blood relative within the second degree of kinship of a Director, 
or any company controlling or is controlled by a Director has interests in the matters proposed 
at the meeting of the Board, such Director shall be deemed to have a personal interest in the 
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matter. A Director who has a personal interest in the matter under discussion at a meeting of 
the Board, which conflicts with and may harm the interests of the Company, shall neither vote 
nor exercise voting rights on behalf of another Director at the relevant meeting for such matter; 
the votes cast by such Director who is prohibited from voting or exercising any voting right as 
prescribed above shall not be counted in the number of votes of Directors present for such 
matter where personal interest exists, HOWEVER, such interested Director may be counted 
towards the quorum of the meeting.   

 
91. The Board may delegate any of their powers to committees consisting of such member or 

members of the Board as they think fit; any committee so formed shall in the exercise of the 
powers so delegated conform to any regulations and directions that may be imposed on it by 
the Board.  

 
92. A committee of the Board may meet and adjourn as it thinks proper. Any resolution put to the 

vote at any committee meeting shall be determined by a majority of votes of the members 
present, and in the case of an equality of votes the resolution shall fail.  The meetings and 
proceedings of any committee  shall be governed by the provisions contained in these Articles 
for regulating the meetings and proceedings of the Board to the extent that the same are 
applicable and are not superseded by any regulations or directions imposed  by the Board 
under the last preceding Article.  

 
93. All acts done by any meeting of the Board or of a committee of Board shall, notwithstanding 

that it be afterwards discovered that there was some defect in the appointment of any Director, 
or that they or any of them were disqualified, be as valid as if every such person had been duly 
appointed and qualified to be a Director as the case may be.   

 
94. Members of the Board or of any committee thereof may participate in a meeting of the Board 

or of such committee by means of videoconference or other electronic communication facilities 
whereby all persons participating in the meeting can see and hear each other simultaneously 
and instantaneously, and participation in a meeting pursuant to this provision shall constitute 
presence in person at such meeting.   
 

 
DUTY OF THE BOARD TO ADVISE IN A TENDER OFFER 

 
95. So long as the Shares are listed on any ROC Securities Exchange, the Board shall, within 

fifteen (15) days after receipt by the Company or by its litigation and non-litigation agent 
appointed pursuant to Applicable Public Company Rules of copies of (i) a tender offer 
application to purchase Shares, (ii) a tender offer prospectus, and (iii) relevant documents, 
resolve to recommend to the Members whether to accept or to reject the tender offer and make 
a public announcement of the following in accordance with the Applicable Public Company 
Rules:  

 
(a) the type and number of Shares held by the Directors and each Member holding more than 

ten percent (10%) of the total issued Shares in their own names or in the names of other 
persons; 

 
(b) the Board shall made the recommendation regarding the identity and financial status of the 

tender offeror, the fairness assessment to the terms and conditions provided by the tender 
offeror and the reasonableness of the funding resources supporting the acquisition to the 
Members on such tender offer, setting forth the Directors’ specific opinions of agree or 
disagree to such tender offer and the reason(s) thereunder; 

 
(c) whether or not there are any material changes to the financial condition of the Company 

after the publication of the latest financial report and an explanation of the change(s) (if 
any); and 

 
(d) the type, number and amount of the shares in the tender offeror (if the tender offeror is a 

company or corporation) or its affiliates held by the Directors and the Members holding 
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more than ten percent (10%) of the total issued Shares in their own names or in the name 
of other persons. 

 
So long as the Shares are listed on any ROC Securities Exchange, the Board shall comply with 
the then Applicable Public Company Rules in respect of a tender offer. 

 
 

VACATION OF OFFICE OF DIRECTOR AND DISQUALIFICATION OF A DIRECTOR 
 

96. A person shall not be elected as a Director or be vacated from his/her office, where applicable, 
in the event of any of the following:  

  
(a) if he/she resigns his/her office by notice in writing to the Company; 

  
 (b) if he/she is removed from office in accordance with these Articles; 
 
 (c) if he/she dies, becomes bankrupt (or in the process of liquidation) and his/her credit has not 

been restored;  
 

(d) if an order is made by any competent court or official on the grounds that he/she is or will 
be suffering from lunacy, mental disorder, adjudicated of the commencement of 
assistantship and such assistantship having not been revoked yet, or is otherwise 
incapable of managing his/her affairs or his/her legal capacity is restricted according to the 
applicable laws;  

 
(e) if he/she has committed an offence as specified in the ROC statute of prevention of 

organizational crimes or similar legislations in other jurisdictions, or subsequently is 
adjudicated guilty by a final judgment, and has not started serving the sentence, has not 
completed serving the sentence, or five (5) years have not elapsed since completion of 
serving the sentence, expiration of the probation, or pardon;  

 
(f) if he/she has committed an offence involving fraud, breach of trust or misappropriation, or 

subsequently sentenced to imprisonment for a term of more than one (1) year in any 
jurisdiction, and has not started serving the sentence, has not completed serving the 
sentence, or two (2) years have not elapsed since completion of serving the sentence, 
expiration of the probation, or pardon;  

 
(g) if he/she has been adjudicated guilty by a final judgment for committing an offence as 

specified in the Anti-Corruption Act of ROC or involving misappropriating public funds 
during the time of his/her public service, and has not started serving the sentence, has not 
completed serving the sentence, or two (2) years have not elapsed since completion of 
serving the sentence, expiration of the probation, or pardon ; or  

 
(h) if he/she has been blacklisted by the Taiwan Clearing House due to default on negotiable 

instruments, and the term of such sanction has not expired yet. 
 

 
 
Where any of the events described in this Article 96 (c), (d), (e), (f), (g), and (h) applies to or 
occurs in relation to a candidate for the office of Director, such candidate shall immediately be 
disqualified and ceases to be eligible to be considered for election to the office of Director. 
Where a Director who is also the chairman of the Board is removed from office as Director or 
his office as Director is vacated pursuant to this Article 96, the office of chairman of the Board 
shall also be automatically vacated.   

 
 

SEAL AND AUTHENTICATION OF DOCUMENTS 
 
97. (a) The Company may, if the Board so determine, have a Seal in such form as determined by 

the Board, which Seal shall, subject to paragraph (c) hereof, only be used by the authority 
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of the Board or of a committee of the Board authorised by the Board and every instrument 
to which the Seal has been affixed shall be signed by a person who shall be either a Director 
or the Secretary or such other person authorised for this purpose  by the Board or a 
committee of the Board. 

 
 (b) The Board may adopt for use in any place or places outside the Cayman Islands a duplicate 

Seal or Seals each of which shall be a facsimile of the common seal of the Company and, 
if the Board so determine, with the addition on its face of the name of every place where it 
is to be used.  

 
(c)  Any Director or the Secretary or other person appointed by the Board for the purpose may 

authenticate any documents affecting the constitution of the Company and any resolution 
passed by the Company or the Board or any committee, and any books, records, 
documents and accounts relating to the business of the Company, and to certify copies 
thereof or extracts therefrom as true copies or extracts; and if any books, records, 
documents or accounts are kept elsewhere than at the Registered Office or the head office 
of the Company, the local manager or other officer of the Company having the custody 
thereof shall be deemed to be a person so appointed by the Board. Subject to Cayman 
Islands law, a document purporting to be a document so authenticated or a copy of a 
resolution, or an extract from the minutes of a meeting, of the Company or of the Board or 
any local board or committee, or of any books, records, documents or accounts or extracts 
therefrom as aforesaid, and which is certified as aforesaid, shall be conclusive evidence in 
favour of all persons dealing with the Company upon the faith thereof that such resolution 
has been duly passed or, as the case may be, that any minute so extracted is a true and 
accurate record of proceedings at a duly constituted meeting or, as the case may be, that 
the copies of such books, records, documents or accounts were true copies of their 
originals or as the case may be, the extracts of such books, records, documents or 
accounts are true and accurate records of the books, records, documents or accounts from 
which they were extracted.  

 
 

OFFICERS 
 
98. (a)  The Board may from time to time appoint officers and/or managers as the Board considers 

necessary, for such term, at such remuneration, to perform such duties, subject to such 
other conditions or restrictions or to such provisions as to disqualification and removal as 
the Board from time to time prescribe. Subject to Cayman Islands law, Article 80 (b) and (c) 
shall be applied mutatis mutandis to an officer’s duties and liabilities to the Company and 
other third parties.  

     
(b) So long as the Shares are listed on any ROC Securities Exchange, the Company shall 

maintain a litigation and non-litigation agent appointed by the Board by way of a resolution 
passed by a simple majority of the Directors at a duly convened meeting of the Board with 
the necessary quorum, and shall report the appointment of the litigation and non-litigation 
agent or any change thereof to the FSC in accordance with the Applicable Public Company 
Rules. The litigation and non-litigation agent shall have residence within the ROC and shall 
be the responsible person of the Company within the ROC (as such term is defined under 
the Securities and Exchange Act of the ROC). For the avoidance of doubt, the litigation and 
non-litigation agent shall not be an Officer of the Company. 

 
 

DIVIDENDS, DISTRIBUTIONS AND RESERVE 
 
99. (a)  Subject to the Statute, these Articles and any direction of the Company in general meetings, 

the Company, upon the recommendation by the Board, may by way of an Ordinary 
Resolution, from time to time declare dividends and distributions to Members and authorise 
payment of the same out of the funds of the Company lawfully available therefor.  

 
(b) Subject to Cayman Islands law and any rights at the time being attached to any Shares, if 

dividends or distributions are to be declared on a Class of Shares such dividends or 
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distributions shall be declared and paid according to the amounts paid or credited as paid 
on the Shares of such Class issued on the record date for such dividend or distribution as 
determined in accordance with these Articles.   

 
100. The Board may, before making a recommendation to the Company in respect of dividends or 

distributions, set aside such sums as it thinks proper as a reserve or reserves which shall at 
the discretion of the Board, be applicable for any purpose of the Company and pending such 
application may, at the like discretion, be employed in the business of the Company.   
  

101. No dividend or distribution shall be payable except out of the profits of the Company or from 
any reserve set aside from profits, or out of the share premium account of the Company, or as 
otherwise permitted by the Statute.  

 
102. (a)   So long as the Shares are listed on any ROC Securities Exchange, where there is an 

Annual Profit (i.e. the amount of income before income tax before distributing employees’ 
and Directors’ compensation of a current year, the “Annual Profit”), the Company shall set 
aside the following amounts as Directors and/or employees’ compensation, provided that 
there is accumulated losses, the Company shall first reserve the losses covering amounts: 
 
(i) Collectively, Directors are entitled to receive year-end compensation of not more than 
three percent (3%) of the Annual Profit, and such compensation payment shall only be paid 
in cash; and 
 
(ii) Employees of the Company and the Subsidiaries of the Company collectively are 
entitled to receive year-end compensation no less than one percent (1%) of the Annual 
Profit, which may be payable in cash, fully paid-up Shares, or any combination of both. 
 

(b)  Where based on the Company’s final accounts in respect of a current year, so long as the 
Shares are listed on any ROC Securities Exchange, there is profits, subject to Cayman 
Islands law, such profits would be distributable only after (i) paying applicable taxes, (ii) 
covering accumulated losses, (iii) setting aside a sum ten percent (10%) of the profits for 
the current year for any capital reserve pursuant to the Applicable Public Company Rules, 
unless the accumulated amount of such reserve equals to the total paid-up capital of the 
Company (“Legal Reserve”) and (iv) setting aside a sum for an additional special reserve 
in compliance with the requirements promulgated by applicable ROC authorities (including, 
but not limited to, the FSC or any applicable ROC Securities Exchange). The balance of 
such profits remaining after all the foregoing deduction shall hereinafter be referred to as 
the “Distributable Net Profit of the Current Year.” Dividends may be declared and paid 
out of the Distributable Net Profit of the Current Year and any undistributed retained profit 
accrued from prior years (together, the  “Accumulated Distributable Net Profit”).  

 
 

(c) Notwithstanding anything to the contrary, as the Company continues to grow, the need for 
capital expenditure, business expansion and a sound financial planning for sustainable 
development increases, it is the Company’s dividends policy that the dividends may be 
allocated in the form of cash dividends and/or bonus shares according to the Company’s 
future expenditure budgets and funding needs. When the Board elects to recommend to 
the Company to declare and pay dividends to Members and/or from the Accumulated 
Distributable Net Profit, the Board shall prepare a plan of allocation and distribution of 
dividends and submit such plan to the Members for approval by way of an Ordinary 
Resolution at a general meeting subject to the following requirements:  

 
  
 
 (i) The Accumulated Distributable Net Profit is available for distribution to the Members as 

cash or bonus shares to be issued to the Members.  The total�dividends as proposed for 
declaration in such plan shall not be less than ten percent (10%) of the Distributable Net 
Profit of the Current Year.    
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(d) No unpaid dividend, distribution or other monies payable by the Company shall bear 
interest against the Company.   

 
103. Any dividend, distribution, interest or other monies payable in cash to the holder of Shares may 

be paid by way of telegraphic transfer or electronic transfer or remittance or direct crediting to 
the bank account of such holder of Shares as he/she/it may designate and notify the Company, 
or cheque or warrant sent through the post addressed to the holder at his/her/its registered 
address, or, in the case of joint holders, to the holder who is first named in the Register of 
Members or to such person and to such address as such holder or joint holders may in writing 
direct, at the risk of the person entitled to such dividend, distribution, interest or other monies. 
Every such cheque or warrant shall be made payable or property distributable to the order of 
the person to whom it is sent. Anyone of two or more joint holders may give effectual receipts 
for any dividends, bonuses, or other monies payable in respect of the Share held by them as 
joint holders. Payment of the cheque or warrant by the bank on which it is drawn shall constitute 
good discharge to the Company notwithstanding that it may subsequently appear that the same 
has been stolen or than any endorsement thereon has been forged.  

 
104. (a)  Subject to Article 34, whenever the Company in general meeting has resolved that a 

dividend be paid or declared , the Company may upon the recommendation of the Board, 
further resolve by way of a Supermajority Resolution that such dividend be satisfied in part 
in the form of an allotment and issue of new Shares credited as fully paid without offering 
any right to Members to elect to receive such dividend in cash in lieu of such allotment, 
provided that not less than ten percent (10%) of the total dividend shall be satisfied by the 
payment of cash.  In such case, the basis of any such allotment shall be determined by the 
Board, and the Board shall prepare a plan of declaration of dividends and/or distribution 
and such plan shall be submitted to the Members for approval at a general meeting by 
Supermajority Resolution.    

 
(b)  The Board may do all acts and things considered necessary or expedient to give effect to 

any capitalisation pursuant to the provisions of paragraph (a) of this Article with full power 
to the Board to make such provisions as it thinks fit in the case of Shares becoming 
distributable in fractions (including provisions whereby, in whole or in part, fractional 
entitlements are aggregated and sold and the net proceeds distributed to those entitled, or 
are disregarded or rounded up or down or whereby the benefit of fractional entitlements 
accrues to the Company rather than to the Members concerned), and no Members who will 
be affected thereby shall be, and they shall be deemed not to be, a separate Class of 
Members by reason only of the exercise of this power. The Board may authorise any person 
to enter into on behalf of all Members interested, an agreement with the Company providing 
for such capitalisation and matters incidental thereto and any agreement made pursuant to 
such authority shall be effective and binding on all concerned. 

 
(c)  The Board may on any occasion determine that the allotment of Shares under paragraph 

(a) of this Article shall not be made available or made to any Members with registered 
addresses in any territory where in the absence of a registration statement or other special 
formalities the allotment of Shares would or might be unlawful or impracticable or the 
legality or practicability of which may be time consuming or expensive to ascertain whether 
in absolute terms or in relation to the value of the holding of Shares of the Members 
concerned, and in such event the provisions aforesaid shall be read and construed subject 
to such determination and no Member who may be affected by any such determination 
shall be, and they shall be deemed not to be, a separate Class of Members for any 
purposes whatsoever. 

 
 

REMUNERATION COMMITTEE 
 

105. The Board may establish a committee of the Board known as the “Remuneration Committee” 
in accordance with the Applicable Public Company Rules, including the Regulations Governing 
Establishment and Operation of Remuneration Committees of Companies Listed in Taiwan 
Stock Exchange and the GreTai Securities Market.  So long as the Shares are listed on any 
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ROC Securities Exchange, the Board shall adopt regulations governing the operation of the 
Remuneration Committee in accordance with the Applicable Public Company Rules.  

 
CAPITALISATION 

 
106. (a) Subject to the Statute, Applicable Public Company Rules and these Articles, the Company 

may upon the recommendation of the Board by way of a Supermajority Resolution in a 
general meeting authorise the Board to capitalise any sum standing to the credit of any of 
the Company's reserve accounts which are available for distribution (including share 
premium account and capital redemption reserve defined in the Statute) or any distributable 
profits not required for the payment or provision of dividend on any Shares with preferential 
right to dividends, by appropriating such sum to Members on the Register of Members at 
the close of business on the date of the relevant resolution (or such other date as may be 
specified therein or determined as provided therein) in the proportions in which such sum 
would have been divisible amongst them had the same been a distribution of profits by way 
of dividend and to apply such sum on their behalf in paying up in full unissued Shares for 
allotment and distribution, credited as fully paid up to and amongst such Members in the 
proportion aforesaid.     

 
(b) Subject to the Statute, whenever such a resolution as aforesaid shall have been passed, 

the Board shall make all appropriations and applications of the reserves or profits resolved 
to be capitalised thereby, and attend to all allotments and issuance of fully paid Shares and 
generally shall do all acts and things required to give effect thereto. For the purpose of 
giving effect to any resolution under this Article, the Board may settle any difficulty which 
may arise in regard to any distribution under this Article as it thinks fit, and in particular may 
disregard fractional entitlements altogether or round the same up or down and may 
determine that cash payments shall be made to any Members in lieu of fractional 
entitlements or that fractions of such value as the Board may determine may be disregarded 
in order to adjust the rights of all parties or that fractional entitlements shall be aggregated 
and sold and the benefit shall accrue to the Company rather than to the Members 
concerned, and no Members who are affected thereby shall be deemed to be, and they 
shall be deemed not to be, a separate class of Members by reason only of the exercise of 
this power. The Board may authorise any person to enter on behalf of the persons entitled 
to participate in the distribution any agreement with the Company necessary or desirable 
for giving effect thereto and such appointment and any agreement made under such 
authority shall be effective and binding upon all concerned.  

 
(c) Without limiting the generality of the foregoing, any such agreement may provide for the 

acceptance by such persons of the Shares to be allotted, issued and distributed to them 
respectively in satisfaction of their claims in respect of the sum so capitalised. The Board 
may on any occasion determine that the allotment of Shares under this Article shall not be 
made available or made to any Members with registered addresses in any territory where 
in the absence of a registration statement or other special formalities the allotment of 
Shares would or might be unlawful or impracticable or the legality or practicability of which 
may be time consuming or expensive to ascertain whether in absolute terms or in relation 
to the value of the holding of Shares of the Member concerned, and in such event the 
provisions aforesaid shall be read and construed subject to such determination and no 
Member who may be affected by any such determination shall be, and they shall be 
deemed not to be, a separate class of Members for any purposes whatsoever. 

 
 

BOOKS OF ACCOUNT AND RECORDS OF THE COMPANY  
 
107. The Board shall cause proper books of account to be kept with respect to all transactions of the 

Company and in particular with respect to: 
 
 (i) all sums of money received and expended by the Company and the matters in respect of 

which the receipt or expenditure takes place; 
 
 (ii)  all sales and purchases of goods by the Company;  
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 (iii)  the assets and liabilities of the Company; and 
 

   (iv)  all other matters required by Statute and which are necessary to give a true and fair view 
of the state of the Company’s affairs and to show and explain its transactions.  

 
108. (a)  Proper books shall not be deemed to be kept with respect to the matters referred to in 

Article 107 if there are not kept such books of account as are necessary to give a true and 
fair view of the state of the Company's affairs and to explain its transactions.   

 
(b) The instruments of proxy, documents, forms/statements and information in electronic 

media prepared in accordance with these Articles and relevant rules and regulations shall 
be kept for at least six (6) years. However, if a Member institutes a lawsuit with respect to 
such instruments of proxy, documents, forms/statements and/or information mentioned 
herein, they shall be kept until the conclusion of the litigation if longer than six (6) years.  

 
 

NOTICES 
 
109. Notices shall be in writing and may be given by the Company to any Member either personally 

or by sending it by post, cable, telex or facsimile or by electronic means (including electronic 
mail) to him/her/it or to his/her/its address as shown in the Register of Members, such notice, if 
mailed, to be sent by airmail if the address be outside Taiwan.  

 
110. (a) Where a notice is sent by post or airmail, service of the notice shall be deemed to be effected 

by properly addressing, pre-paying and posting a letter containing the notice, and shall be 
deemed to have been effected on the expiration of sixty (60) hours after the letter containing 
the same is posted as aforesaid. 

 
 (b) Where a notice is sent by cable, telex, facsimile or electronic means to such number or 

address supplied by the Member to the Company for giving of notice to him/her/it, service 
of the notice shall be deemed to be effected on the day the same is sent as aforesaid. 

 
111. A notice may be given by the Company to the joint holders of a Share by giving the notice to 

the joint holder first named in the Register of Members in respect of the Share. 
 
112. Any notice or document delivered or sent in accordance with these Articles shall, 

notwithstanding that such Member is then deceased, bankrupt or wound up and whether or not 
the Company has notice of his death, bankruptcy or winding up, be deemed to have duly served 
or delivered in respect of any Shares registered in the name of such Member whether held 
solely or jointly with other persons by such Member,  (unless his name shall at the time of 
service or delivery of the notice or document have  been removed from the Register of Members 
as the holder of the Shares), and such service or delivery shall for all purposes of these Articles 
be deemed a sufficient service of such notice or document on his personal representatives and 
all persons interested (whether jointly with or as claiming through or under him) in any such 
Shares. 

 
113. A notice may be given by the Company to the person or persons which the Company has been 

advised are entitled to a Share or Shares in consequence of the death or bankruptcy of a 
Member by sending it through the post as aforesaid in a pre-paid letter addressed to them by 
name, or by the title of representatives of the deceased, or trustee of the bankrupt, or by any 
like description at the address supplied for that purpose by the persons claiming to be so entitled, 
or at the option of the Company by giving the notice in any manner in which the same might 
have been given if the death or bankruptcy had not occurred. 

 
114. Notice of every general meeting shall be given in any authorized manner aforementioned to: 
 
 (a) every person shown as a Member in the Register of Members as of the record date for such 

general meeting except that in the case of joint holders, the notice shall be sufficient if given 
to the joint holder first named in the Register of Members; and 

91



 
 (b) every person upon whom the ownership of a Share devolves by reason of his/her/it being a 

legal personal representative or a trustee in bankruptcy of a Member of record where the 
Member of record but for his/her death or his/her/its bankruptcy would be entitled to receive 
notice of the meeting.  

  
 Apart from the persons contemplated by paragraphs (a) and (b) above of this Article and apart 

from Directors and Independent Directors, no other person shall be entitled to receive notices 
of general meetings unless the Board determines otherwise in its sole discretion. 

 
 

WINDING UP 
 
115. If the Company shall be wound up the liquidator may, with the sanction of a Special Resolution 

of the Company and any other sanction required by the Statute, divide amongst the Members 
in specie or kind the whole or any part of the assets of the Company (whether they shall consist 
of property of the same kind or not) and may for such purpose set such value as he/she deems 
fair upon any property to be divided as aforesaid and may determine how such division shall 
be carried out as between the Members within the same Class or different Classes of Members. 
The liquidator may with the like sanction, vest the whole or any part of such assets in trustees 
upon such trusts for the benefit of the Members as the liquidator shall think fit, but so that no 
Member shall be compelled to accept any Shares or other securities whereon there is any 
liability. 

 
116. Subject to any special rights, privileges or restrictions as to the distribution of available surplus 

assets on liquidation for the time being attached to any Class or Classes of Shares, (i) if the 
Company shall be wound up and the assets available for distribution amongst the Members 
shall be insufficient to repay the whole of the paid up capital, such assets shall be distributed 
so that, as nearly as may be, the losses shall be borne by the Members in proportion to the 
capital paid up, or which ought to have been paid up, at the commencement of the winding up 
on the Shares held by them respectively, and (ii) if the Company shall be wound up and the 
assets available for distribution amongst the Members shall be more than sufficient to repay 
the whole of the capital paid up at the commencement of the winding up, the excess shall be 
distributed pari passu  amongst such Members in proportion to the amount paid up on the 
Shares held by them respectively. 

 
 

AUDIT COMMITTEE 
 
117. The Board shall establish a committee of Board known as the “Audit Committee”.  The Audit 

Committee shall comprise solely of Independent Directors and the number of committee 
members shall not be less than three (3).  One of the Audit Committee members shall be 
appointed and designated as the convener to convene meetings of the Audit Committee from 
time to time and at least one (1) of the Audit Committee members shall have accounting or 
financial expertise.  A valid resolution of the Audit Committee requires approval of one-half or 
more of all its members.  

 
118. Any of the following matters relating to the Company shall require the consent of one-half or 

more of all Audit Committee members by way of resolution and be submitted to the Board for 
approval:   

 
(a) adoption of or amendment to an internal control system; 
 
(b) assessment of the effectiveness of the internal control system; 
 
(c)  adoption of or amendment to the handling procedures for financial or operational actions 

of material significance, such as acquisition or disposal of assets, derivatives trading, 
extension of monetary loans to others, or endorsements or guarantees for others; 

 
(d) any matter relating to the personal interest of the Directors;  
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(e) a transaction relating to a material asset of the Company or derivatives transaction; 
 
(f) a material monetary loan, endorsement, or provision of guarantee; 
 
(g) the offering, issuance, or private placement of any equity securities; 
 
(h) the hiring or dismissal of an attesting certified public accountant, or the compensation 

given thereto; 
 
(i) the appointment or discharge of a financial, accounting, or internal audit officer; 
 
(j) approval of annual and semi-annual financial reports; and 
 
(k) any other matter so determined by the Company from time to time or required by any 

competent authority overseeing the Company. 
 

With the exception of item (j), any other matter that has not been approved by one-half or more 
of all Audit Committee members may be undertaken upon the consent of two-thirds or more of 
the members of the Board�by way of resolution at the Board meeting, and any resolution of the 
Audit Committee passed in respect of such matter shall be tabled at the Board meeting. 

 
119. (a) The Company shall, before putting a resolution for a proposed Merger, Consolidation or 

Acquisition for voting at a Board meeting, have its Audit Committee evaluate the fairness and 
reasonableness of the proposed Merger, Consolidation or Acquisition. The Audit Committee 
shall submit an evaluation report to the Board meeting and if the general meeting is required 
pursuant to applicable Statute, to the general meeting.  
(b) The Audit Committee shall appoint an independent expert to provide opinion on the 
reasonableness of the share exchange ratio or distribution of cash or other assets.  
(c)  The evaluation report of the Audit Committee and the opinion of the independent expert 
shall be delivered to Members together with the general meeting notice. In case a resolution 
adopted by the general meeting is not required pursuant to the Statute, a report on matters of 
Merger, Consolidation or Acquisition shall be submitted at the next  general meeting. 
(d) The documents required to be delivered to Members as provided in the preceding paragraph 
shall be deemed to have been delivered to Members if the content of such documents has been 
posted on the website designated by the competent securities authority of R.O.C. and have 
been made available at the venue of the general meeting. 
 

120. Each member of the Audit Committee shall supervise the execution of business operations of 
the Company, and may from time to time inspect the business and financial conditions of the 
Company, examine, transcribe or make copies of the books and documents relating to the 
Company, and request the Board or any officer to make reports in respect of the Company’s 
affairs.   

 
121. When performing its aforementioned duties, the Audit Committee or any of its member may 

appoint an attorney or a certified public accountant to conduct the auditing on its behalf.   
   

122. The qualifications, composition, appointment, removal, exercise of power in performing duties 
and other matters with respect to the Audit Committee, shall comply with the Applicable Public 
Company Rules 

 
123. In case the Board or any Director commits any act and any member of the Audit Committee 

becomes aware of such act, when carrying out the business operations of the Company, in a 
manner violating the applicable laws and/or regulations, these Articles, or any resolution passed 
at a general meeting, a member of the Audit Committee shall immediately demand that the 
Board or the violating Director, as the case may be, cease such act.   
 

123-1. Other than where the board of Directors is unwilling or unable to convene a general meeting, 
that an Independent Director of the Audit Committee may convene a general meeting, an 

93



Independent Director of the Audit Committee may convene a general meeting for the interest 
of the Company if necessary. 

 
124. Member(s) continuously holding one percent (1%) or more of the total issued Shares for at least 

six (6) months may request any member of the Audit Committee in writing to institute, on behalf 
of the Company, a court action against a Director. Subject to all applicable law, in case the 
member of the Audit Committee fails to institute such action within thirty (30) days after having 
received the aforementioned request, then the Members filing the said request in accordance 
with this Article may institute the action on behalf of the Company in any court with competent 
jurisdiction, and the Taipei District Court, ROC may be the court of the first instance for this 
action.  

 
 

INDEMNITY 
 
125. (a)  The Directors and officers for the time being of the Company and any trustee for the time 

being acting in relation to any of the affairs of the Company and their executors and 
administrators respectively (each of which persons being referred to in this Article as an 
“indemnified person”) shall be indemnified and secured harmless out of the assets of the 
Company from and against all actions costs, charges, losses, damages and expenses 
which they or any of them, their or any of their executors or administrators, shall or may 
incur or sustain by reason of any act done, concurred in or omitted in or about the execution 
of their duty or supposed duty in their respective offices or trusts, and no such indemnified 
party shall be answerable for the acts, receipts, neglects or defaults of any other of them 
or for joining in any receipt for the sake of conformity or for the solvency or honesty of any 
banker or other persons with whom any monies or effects belonging to the Company may 
be lodged or deposited for safe custody or for any insufficiency or deficiency of any security 
upon which any monies of or belonging to the Company may be placed out on or invested, 
or for any other loss, misfortune or damage which may happen or arise in the execution of 
their respective offices or trust, or in or about thereto, PROVIDED THAT this indemnity 
shall not extend to any matter in respect of any fraud, dishonesty, recklessness, willful 
neglect or default which may attach to any of the said persons.  

 
(b) The Company may purchase and maintain insurance for the benefit of any Director or officer 

of the Company against any liability incurred by him/her/it in his/her/its capacity as a 
Director or officer of the Company or indemnifying such Director or officer in respect of any 
loss arising or liability attaching to him/her/it by virtue of any rule of law in respect of any 
negligence, default, breach of duty or breach of trust of which the Director or officer may 
be guilty in relation to the Company or any subsidiary thereof. 

 
 

FISCAL YEAR 
 

126. Unless the Board otherwise determines, the fiscal year of the Company shall end on 31st 
December of each year and following the year of incorporation, the fiscal year shall begin on 
1st January of each year. 

 
                                                                            
�
�
�
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WKH�&RPSLODWLRQ�RI�)LQDQFLDO�6WDWHPHQWV�E\�6HFXULWLHV�,VVXHUV��

����“6XEVLGLDULHV´�DV�UHIHUUHG�WR�LQ�WKLV�3URFHGXUH�VKRXOG�EH�WKRVH�GHILQHG�E\�WKH�&ULWHULD�IRU�
WKH�&RPSLODWLRQ�RI�)LQDQFLDO�6WDWHPHQWV�E\�6HFXULWLHV�,VVXHUV��

����³3URIHVVLRQDO�DSSUDLVHUV´� DV� UHIHUUHG� WR� LQ� WKLV�3URFHGXUH�DUH� WKH� UHDO�HVWDWH�DSSUDLVHUV�RU�
RWKHU�DSSUDLVDO�SURIHVVLRQDOV�HQWLWOHG�WR�DSSUDLVH�UHDO�HVWDWH�DQG�SURSHUW\�XQGHU�ODZ�� �

���“'D\�RI�RFFXUUHQFH´� DV� UHIHUUHG� WR� LQ� WKLV�3URFHGXUH� DUH� WKH� WUDGH� FRQWUDFWV� VLJQLQJ�GD\��
SD\PHQW�GD\��WUDGH�RUGHU�H[HFXWLRQ�GD\��DFFRXQW�WUDQVIHU�GD\��%RDUG�UHVROXWLRQ�GD\��RU�DQ\�
RWKHU�GD\V�RQ�ZKLFK�WKH�FRXQWHUSDUW\�RI�WUDGH�DQG�DPRXQW�RI�WUDQVDFWLRQ�ZDV�GHWHUPLQHG��
ZKLFKHYHU�FRPHV�ILUVW�� � )RU�LQYHVWPHQW�UHTXLULQJ�WKH�DSSURYDO�RI�WKH�FRPSHWHQW�DXWKRULW\��
WKH�DIRUHPHQWLRQHG�GDWH�RU�WKH�DSSURYDO�GDWH�RI�WKH�FRPSHWHQW�DXWKRULW\��ZKLFKHYHU�FRPHV�
ILUVW��

����“,QYHVWPHQW�LQ�0DLQODQG�&KLQD´�DV�UHIHUUHG�WR�LQ�WKLV�3URFHGXUH�VKDOO�EH�WKH�LQYHVWPHQW�
VSHFLILHG� LQ� WKH� 5HJXODWLRQV� *RYHUQLQJ� ,QYHVWPHQW� RU� 7HFKQRORJ\� -RLQW� 9HQWXUH� LQ�
0DLQODQG�&KLQD�$UHD�RI�WKH�,QYHVWPHQW�&RPPLVVLRQ��0LQLVWU\�RI�(FRQRPLF�$IIDLUV��

����,QYHVWPHQW�DV�WKH�SURIHVVLRQ�DV�UHIHUUHG�WR�LQ�WKLV�3URFHGXUH��ILQDQFLDO�KROGLQJ�FRPSDQLHV��
EDQNV�� LQVXUDQFH� FRPSDQLHV�� ELOO� ILQDQFHV� FRPSDQLHV�� WUXVW� ILUPV�� VHFXULWLHV� GHDOHUV� LQ�
SURSULHWDU\� WUDGH� RU� XQGHUZULWLQJ�� FRPPLVVLRQ� IXWXUHV� PHUFKDQWV�� VHFXULWLHV� LQYHVWPHQW�
WUXVWV�� VHFXULWLHV� LQYHVWPHQW� FRQVXOWLQJ� ILUPV�� DQG� IXQG� PDQDJHPHQW� FRPSDQLHV� GXO\�
HVWDEOLVKHG�XQGHU�ODZ�DQG�UHJXODWHG�E\�ORFDO�FRPSHWHQW�DXWKRULW\�RI�WKH�ILQDQFLDO�VHFWRU��

�����6WRFN�H[FKDQJHV�DV�UHIHUUHG�WR�LQ�WKLV�3URFHGXUH��GRPHVWLF�VWRFN�H[FKDQJH�VKDOO�EH�7DLZDQ�
6WRFN� ([FKDQJH� &RUSRUDWLRQ�� )RUHLJQ� VWRFN� H[FKDQJHV� DUH� DQ\� RUJDQL]HG� VHFXULWLHV�
H[FKDQJH�UHJXODWHG�E\�WKH�FRPSHWHQW�DXWKRULW\�RI�VHFXULWLHV�RI�UHOHYDQW�FRXQWULHV��

�����2YHU�WKH�&RXQWHU��27&��PDUNHWV�DV�UHIHUUHG�WR�LQ�WKLV�3URFHGXUH��GRPHVWLF�27&�PDUNHW�
VKDOO�EH�7DLSHL�([FKDQJH��)RUHLJQ�27&�PDUNHWV�DUH�ILQDQFLDO�LQVWLWXWLRQV�UHJXODWHG�E\�WKH�
FRPSHWHQW�DXWKRULWLHV�RI�UHOHYDQW�FRXQWULHV�IRU�UXQQLQJ�VHFXULWLHV�WUDGH��
�

9��7KH�&RQWHQW� �
����7KH�SURIHVVLRQDO�DSSUDLVHUV�DQG�WKHLU�DSSUDLVDO�VWDII��FHUWLILHG�SXEOLF�DFFRXQWDQWV��ODZ\HUV�RU� �
   VHFXULWLHV�XQGHUZULWHU�IURP�ZKRP�WKH�&RPSDQ\�DQG�DVVRFLDWHV�REWDLQHG�WKH�DSSUDLVDO� �
   UHSRUWV�RU�SURIHVVLRQDO�RSLQLRQV�IURP�WKH�&3$��ODZ\HU��RU�VHFXULWLHV�XQGHUZULWHU�VKDOO�PHHW� �
   WKH�IROORZLQJ�UHTXLUHPHQWV�� �
����1R�YLRODWLRQ�RI�WKLV�ODZ��WKH�&RPSDQ\�$FW��%DQNLQJ�$FW��,QVXUDQFH�$FW��)LQDQFLDO�+ROGLQJ� �
   &RPSDQLHV�$FW��%XVLQHVV�(QWLWLHV�$FFRXQWLQJ�$FW��RU�FRPPLVVLRQ�RI�IUDXG��EUHDFK�RI�WUXVW�� �
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   FULPLQDO�FRQYHUVLRQ��IRUJHU\�RI�GRFXPHQWV��RU�EXVLQHVV�FULPHV�DQG�KDV�EHHQ�VHQWHQFHG�IRU� �
   LPSULVRQPHQW�RI���\HDU�RU�PRUH�� � +RZHYHU��WKLV�SURYLVLRQ�GRHV�QRW�DSSO\�LI���\HDUV�KDYH� �
   DOUHDG\�SDVVHG�VLQFH�FRPSOHWLRQ�RI�VHUYLFH�RI�WKH�VHQWHQFH��VLQFH�H[SLUDWLRQ�RI�WKH�SHULRG�RI�
  � D�VXVSHQGHG�VHQWHQFH��RU�VLQFH�D�SDUGRQ�ZDV�UHFHLYHG�� �
����1RW�D�UHODWHG�SDUW\�RU�ZLWK�GH�IDFWR�UHODWLRQ�ZLWK�WKH�FRXQWHUSDUW\�RI�WUDGH�� �
����,I�WKH�&RPSDQ\�LV�UHTXLUHG�WR�REWDLQ�WKH�DSSUDLVDO�UHSRUWV�IURP�DW�OHDVW���SURIHVVLRQDO� �
   DSSUDLVHUV��WKHVH�SURIHVVLRQDO�DSSUDLVHUV�RU�WKHLU�DSSUDLVDO�VWDII�VKDOO�QRW�EH�UHODWHG�SDUW\�RU � �
   KDYH�GH�IDFWR�UHODWLRQ�WR�RQH�DQRWKHU�� �
:KHQ�LVVXLQJ�DQ�DSSUDLVDO�UHSRUW�RU�RSLQLRQ��WKH�SHUVRQQHO�UHIHUUHG�WR�LQ�WKH�SUHFHGLQJ� �
SDUDJUDSK�VKDOO�FRPSO\�ZLWK�WKH�IROORZLQJ�� �
����7DNH�FDXWLRQ�LQ�DVVHVVPHQW�WKH�SURIHVVLRQDO�VWDQGLQJ��SUDFWLWLRQHU�H[SHULHQFH��DQG� �
   LQGHSHQGHQFH�EHIRUH�WDNLQJ�WKH�FDVH�� �
����,Q�WKH�FRQGXFW�RI�DSSUDLVDO��SURSHU�GHVLJQ�DQG�LPSOHPHQW�WKH�SODQ�LQ�GXH�SURFHGXUH�IRU� �
   FRPLQJ�XS�ZLWK�DSSURSULDWH�FRQFOXVLRQ�IRU�LVVXLQJ�D�UHSRUW�RU�RSLQLRQ��7KH�LPSOHPHQWDWLRQ� �
   SURFHGXUH��FROOHFWLRQ�RI�LQIRUPDWLRQ��DQG�FRQFOXVLRQ�VKDOO�EH�WUDFNHG�DV�ZRUN�VKHHW�RQ�ILOH��
����$VVHVV�LI�WKH�VRXUFHV�RI�LQIRUPDWLRQ��SDUDPHWHUV��DQG�LQIRUPDWLRQ�XVHG�DUH�FRPSOHWH�� �
   DFFXUDWH�DQG�MXVWLILDEOH��ZKLFK�ZLOO�EH�XVHG�DV�WKH�IRXQGDWLRQ�IRU�LVVXLQJ�DSSUDLVDO�UHSRUW�RU� �
   RSLQLRQ�� �
����7KH�GHFODUDWLRQ�VKDOO�FRYHU�WKH�SURIHVVLRQDO�VWDQGLQJ�DQG�LQGHSHQGHQFH�RI�UHODWHG�SHUVRQQHO�� �
   WKH�LQIRUPDWLRQ�XVHG�LQ�WKH�DSSUDLVDO�LV�MXVWLILDEOH�DQG�FRUUHFW��DQG�LQ�FRPSOLDQFH�ZLWK� �
   DSSOLFDEOH�ODZV���
����,PSRUWDQW�1RWLFH��

����,I�WKH�DFTXLVLWLRQ�RU�GLVSRVDO�RI�DVVHWV�E\�WKH�&RPSDQ\�VKDOO�EH�VXEMHFW�WR�WKH�DSSURYDO�RI�
WKH�%RDUG�XQGHU� WKLV�3URFHGXUH�RU�RWKHU� DSSOLFDEOH� ODZV�� DQG� LI� VSHFLILF�'LUHFWRU�KROGV�
REMHFWLRQ� RQ� UHFRUG� RU� LQ� ZULWWHQ� GHFODUDWLRQ�� FLUFXODWH� UHODWHG� LQIRUPDWLRQ� WR� HDFK�
PHPEHU�RI�WKH�$XGLWLQJ�&RPPLWWHH��

����7KH�&RPSDQ\�KDV�HVWDEOLVKHG�WKH�SRVLWLRQ�RI�,QGHSHQGHQW�'LUHFWRUV��DQG�FRQVLGHUHG�WKH�
RSLQLRQV�RI� WKH� ,QGHSHQGHQW�'LUHFWRUV� WR� LWV� HQWLUHW\�ZKHQ� WKH�PRWLRQ�RI� DFTXLVLWLRQ�RU�
GLVSRVDO�RI�DVVHWV�DV�PHQWLRQHG�LQ�WKH�SUHFHGLQJ�SDUDJUDSK�ZDV�SUHVHQWHG�WR�WKH�%RDUG�IRU�
GLVFXVVLRQ�� ,I� WKH� ,QGHSHQGHQW� 'LUHFWRUV� KDYH� DGYHUVH� RSLQLRQV� RU� TXDOLILHG� RSLQLRQV��
NHHS�DV�PLQXWHV�RI�%RDUG�0HHWLQJ�RQ�UHFRUG�� �

����7KH�&RPSDQ\�KDV�HVWDEOLVKHG�WKH�$XGLWLQJ�&RPPLWWHH��WKH�WUDQVDFWLRQV�RI�PDMRU�DVVHWV�
RU�GHULYDWLYH�WUDGH�VKDOO�EH�VXEMHFW�WR�WKH�DSSURYDO�RI�DW�OHDVW�����RI�WKH�PHPEHUV�RI�WKH�
$XGLWLQJ�&RPPLWWHH� DQG� ILQDO� DSSURYDO� RI� WKH�%RDUG�� ,I� WKH�PRWLRQ�ZDV� QRW� SDVVHG� E\�
PRUH�WKDQ�����RI�WKH�PHPEHUV�RI�WKH�$XGLWLQJ�&RPPLWWHH�EXW�DSSURYHG�E\�PRUH�WKDQ�����
RI� WKH�'LUHFWRUV�� VSHFLI\� WKH� UHVROXWLRQ� RI� WKH�$XGLWLQJ�&RPPLWWHH� LQWR� WKH�PLQXWHV� RI�
%RDUG�PHHWLQJ�RQ�UHFRUG�� � $OO�PHPEHUV�RI�WKH�$XGLWLQJ�&RPPLWWHH�DQG�DOO�'LUHFWRUV�DUH�
WKRVH�ZKR�DUH�VWLOO�LQ�RIILFH�� �

����7KH�OLPLW�IRU�WKH�DFTXLVLWLRQ�RI�SURSHUW\�QRW�IRU�EXVLQHVV�XVH�DQG�VHFXULWLHV�� �
����7KH�DFTXLVLWLRQ�RI�SURSHUW\�E\�WKH�&RPSDQ\�QRW�IRU�EXVLQHVV�XVH�VKDOO�QRW�H[FHHG�����
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RI� WKH� QHW� ZRUWK� LQ� WRWDO�� 7KH� DFTXLVLWLRQ� RI� SURSHUW\� QRW� IRU� EXVLQHVV� XVH� E\� WKH�
VXEVLGLDULHV� VKDOO� QRW� H[FHHG� ���� RI� WKH� QHW� ZRUWK� RI� WKH� &RPSDQ\� DQG� UHVSHFWLYH�
VXEVLGLDULHV�LQ�WRWDO�� �

����8QOHVV�WKH�6KDUHKROGHUV�0HHWLQJ�DSSURYHG�RWKHUZLVH��WKH�WRWDO�LQYHVWPHQW�LQ�VHFXULWLHV�
E\�WKH�&RPSDQ\�VKDOO�QRW�H[FHHG�WKH�QHW�ZRUWK�RI� WKH�&RPSDQ\�XQOHVV� WKH��/LNHZLVH��
WKH�WRWDO�LQYHVWPHQW�E\�WKH�VXEVLGLDULHV�LQ�VHFXULWLHV�VKDOO�QRW�H[FHHG�WKH�QHW�ZRUWK�RI�WKH�
&RPSDQ\�DQG�DOVR�WKH�QHW�ZRUWK�RI�UHVSHFWLYH�VXEVLGLDULHV�� �

���� 8QOHVV� WKH� 6KDUHKROGHUV� 0HHWLQJ� DSSURYHG� RWKHUZLVH�� WKH� WRWDO� LQYHVWPHQW� RI� WKH�
&RPSDQ\� LQ� SDUWLFXODU� VHFXULW\� VKDOO� QRW� H[FHHG� LWV� QHW� ZRUWK�� /LNHZLVH�� WKH� WRWDO�
LQYHVWPHQW�E\�WKH�VXEVLGLDULHV�LQ�SDUWLFXODU�VHFXULW\�VKDOO�QRW�H[FHHG�WKH�QHW�ZRUWK�RI�WKH�
&RPSDQ\�DQG�DOVR�WKH�QHW�ZRUWK�RI�UHVSHFWLYH�VXEVLGLDULHV�� �

����$VVHVVPHQW�DQG�SURFHGXUH�IRU�WKH�DFTXLVLWLRQ�RU�GLVSRVDO�RI�VHFXULWLHV�� �
������7KH�PHWKRG�RI�SULFH�GHWHUPLQDWLRQ�DQG�UHIHUHQFHV�� �

,Q�DFTXLULQJ�RU�GLVSRVLQJ�VHFXULWLHV��WKH�&RPSDQ\�VKDOO�REWDLQ�WKH�DXGLWHG�RU�UHYLHZHG�
ILQDQFLDO� VWDWHPHQWV�RI� WKH� WDUJHWV�RI� LQYHVWPHQW� FRYHULQJ� WKH�PRVW� UHFHQW�SHULRG��RU�
RWKHU� UHIHUHQFHV� DQG� ILQDQFLDO� LQIRUPDWLRQ� SHUWLQHQW� WR� WKH� WDUJHW� VHFXULWLHV� DV�
UHIHUHQFHV� IRU� WKH� GHWHUPLQDWLRQ� RI� WUDQVDFWLRQ� SULFH�� DQG� PDNH� GHFLVLRQ� RQ� WKH�
WUDQVDFWLRQ�SULFH�VSHFLILHG�EHORZ�� �
���� ,Q� DFTXLULQJ�RU�GLVSRVLQJ� VHFXULWLHV� IURP� WKH� FHQWUDOL]HG�PDUNHW�RU�27&�PDUNHW��

GHWHUPLQH�WKH�SULFH�ZLWK�UHIHUHQFH�WR�WKH�FXUUHQW�PDUNHW�SULFH�� �
���� 7� ,Q� DFTXLULQJ� RU� GLVSRVLQJ� VHFXULWLHV� RXWVLGH� WKH� FHQWUDOL]HG� PDUNHW� RU� 27&�

PDUNHW��VKDOO�EH�GHWHUPLQHG�RQ�WKH�EDVLV�RI�WKH�HDUQLQJV�SHU�VKDUH��SURILWDELOLW\��WKH�
SURVSHFW��PDUNHW�LQWHUHVW�UDWH��FRXSRQ�UDWH�RI�ERQGV��FUHGLW�VWDQGLQJ�RI�WKH�LVVXHUV��
DQG�WKH�WUDQVDFWLRQ�SULFH�DW�WKH�WLPH�RI�WUDGH�� �

������&RQVXOW�WKH�H[SHUWV�IRU�H[SUHVVLRQ�RI�RSLQLRQV�� �
,�7KH�DFTXLVLWLRQ�RU�GLVSRVLWLRQ�RI�VHFXULWLHV�HTXLYDOHQW�WR�����RI�WKH�SDLG�LQ�FDSLWDO�RI�
WKH� &RPSDQ\� RU� PRUH� WKDQ� 17����� PLOOLRQ�� FRQVXOW� D� FHUWLILHG� SXEOLF� DFFRXQWDQW�
�&3$�� IRU� RSLQLRQ� RI� WKH� UDWLRQDOLW\� RI� WKH� WUDQVDFWLRQ� SULFH� EHIRUH� WKH� GD\� RI�
WUDQVDFWLRQ�� ,I� WKH�&3$� DGRSWHG� WKH� UHSRUWV� IURP� DQ� H[SHUW�� SURFHHG� WR� 6$6�1R�� ���
UHOHDVHG� E\� WKH� $FFRXQWLQJ� 5HVHDUFK� DQG� 'HYHORSPHQW� )RXQGDWLRQ�� 8QOHVV� WKH�
VHFXULW\� KDV� RSHQ� TXRWDWLRQ� LQ� DQ� DFWLYH� PDUNHW�� RU�� WKH� )LQDQFLDO� 6XSHUYLVRU\�
&RPPLVVLRQ� UHJXODWHG� RWKHUZLVH��$VVHWV� DFTXLUHG� RU� GLVSRVHG� WKURXJK� FRXUW� DXFWLRQ�
FRXOG�EH�VXSSRUWHG�E\�WKH�GRFXPHQWV�LVVXHG�E\�WKH�FRXUW�DV�WKH�VXEVWLWXWH�IRU�DSSUDLVDO�
UHSRUW�RU�RSLQLRQV�RI�WKH�&3$��
7KH� FDOFXODWLRQ� RI� WKH� DIRUHPHQWLRQHG� WUDQVDFWLRQ� DPRXQW� VKDOO� EH� JRYHUQHG� E\�
3DUDJUDSK���RI���������

������$XWKRUL]HG�OLPLW�DQG�GHFLVLRQ�ODWLWXGH�� �
*DWH�DSSURYDO� � $XWKRUL]HG�OLPLW�IRU�HDFK�WUDQVDFWLRQ� �
&KDLUPDQ�RI�WKH�%RDUG� 17����PLOOLRQ�RU�OHVV� �
%RDUG�RI�'LUHFWRUV� 0RUH�WKDQ�17����PLOOLRQ� �
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������([HFXWRUV�� �
7KH�ILQDQFLDO�GHSDUWPHQW�RU�UHODWHG�DXWKRULWLHV�RI�WKH�&RPSDQ\�VKDOO�EH�UHVSRQVLEOH�IRU�
WKH�H[HFXWLRQ�RI�WKH�DFTXLVLWLRQ�DQG�GLVSRVDO�RI�VHFXULWLHV�LQYHVWPHQW�� �

������7UDQVDFWLRQ�SURFHVV�� �
7KH� SURFHVV� IRU� WKH� DFTXLVLWLRQ� RU� GLVSRVDO� RI� VHFXULWLHV� VKDOO� EH� JRYHUQHG� E\� WKH�
LQWHUQDO� FRQWURO� V\VWHP� LQ� WKH� DVSHFW� RI� ³,QYHVWPHQW� 0DQDJHPHQW´� DQG� UHODWHG�
SURFHGXUHV�� �

����7KH�DVVHVVPHQW�DQG�SURFHGXUH�IRU�WKH�DFTXLVLWLRQ�RU�GLVSRVDO�RI�SURSHUW\��HTXLW\��RU�WKH� �
 ULJKW�RI�XVH�DVVHWV�� �
������0HWKRG�IRU�WKH�GHWHUPLQDWLRQ�RI�SULFH�DQG�UHIHUHQFHV�� �

����,Q�WKH�DFTXLVLWLRQ�RU�GLVSRVDO�RI�SURSHUW\��WKH�RULJLQDO�XVHU�RU�UHODWHG�DXWKRULWLHV�RI�
WKH� &RPSDQ\� VKDOO� SHWLWLRQ� IRU� WKH� WUDQVDFWLRQ� ZLWK� WKH� UHDVRQ� IRU� WUDQVDFWLRQ�
VSHFLILHG�� 7KH� DVVHW� PDQDJHPHQW� IXQFWLRQ� ZLOO� FRQVXOW� WKH� DQQRXQFHG� SUHVHQW�
YDOXH��DSSUDLVHG�YDOXH��WKH�SULFH�IRU�WUDQVDFWLRQ�RI�QHDUE\�SURSHUW\��WKH�WUDQVDFWLRQ�
RI� VLPLODU� SURSHUW\� ODWHO\�� DQG� SURFHHG� WR� SULFH� FRPSDULVRQ�� EDUJDLQLQJ� RU� ELG�
LQYLWDWLRQ�� �

����&RQVXOW�DQ�H[SHUW�IRU�RSLQLRQ��LQ�WKH�DFTXLVLWLRQ�RU�GLVSRVDO�RI�SURSHUW\��HTXLSPHQW��
RU�ULJKW�RI�XVH�DVVHWV�HTXLYDOHQW�WR�����RI�WKH�SDLG�LQ�FDSLWDO�RI�WKH�&RPSDQ\�RU�
PRUH� WKDQ�17�����PLOOLRQ�� REWDLQ� WKH� DSSUDLVDO� UHSRUW� LVVXHG� E\� D� SURIHVVLRQDO�
DSSUDLVHU� DQG� LQ� FRQIRUPLW\� WR� WKH� IROORZLQJ� UHTXLUHPHQWV� H[FHSW� IRU� WKH�
WUDQVDFWLRQV�ZLWK�GRPHVWLF�JRYHUQPHQW� DJHQFLHV�� FRPPLVVLRQLQJ�RI� FRQVWUXFWLRQ�
RQ� SURSULHWDU\� ODQGV� RU� OHDVHG� ODQG�� RU� WKH� DFTXLVLWLRQ� RU� GLVSRVDO� RI� EXVLQHVV�
HTXLSPHQW�RU�WKH�ULJKW�RI�XVH�RI�WKH�HTXLSPHQW��
������,I�XQGHU�VSHFLDO�FLUFXPVWDQFHV�WKDW�OLPLWHG�SULFH��GHVLJQDWHG�SULFH�RU�VSHFLDO�

SULFH�VKRXOG�EH�FRQVXOWHG�IRU�VHWWLQJ�WKH�WUDQVDFWLRQ�SULFH��WKH�DSSURYDO�RI�WKH�
%RDUG� LQ� DGYDQFH� LV� QHFHVVDU\�� 7KH� VDPH� SURFHGXUH� LV� DSSOLFDEOH� WR� DQ\�
DPHQGPHQW�WKHUHWR��

������ ,I� WKH� WUDQVDFWLRQ� DPRXQW� H[FHHGV� 17������� PLOOLRQ�� DSSRLQW� DW� OHDVW� ��
SURIHVVLRQDO�DSSUDLVHUV�IRU�DSSUDLVDO�� �

������ ,I� DQ\� RI� WKH� IROORZLQJ� DSSOLHV� WR� WKH� DSSUDLVDO� UHVXOW� RI� WKH� SURIHVVLRQDO�
DSSUDLVHUV�� DQG� XQOHVV� WKH� DSSUDLVDO� UHVXOW� IRU� WKH� DFTXLVLWLRQ� RI� DVVHWV� LV�
KLJKHU�WKDQ�WKH�DFWXDO�WUDQVDFWLRQ�SULFH�RU�YLFH�YHUVD��FRQVXOW�D�&3$�WR�H[SUHVV�
DQ� RSLQLRQ� RQ� WKH� UHDVRQ� RI� WKH� GLIIHUHQFH� DQG� WKH� DSSURSULDWHQHVV� RI� WKH�
WUDQVDFWLRQ�SULFH�� �

��������7KH�DSSUDLVDO�UHVXOW�YDULHG�ZLWK�WKH�WUDQVDFWLRQ�SULFH�E\�PRUH�WKDQ������
��������7KH�DSSUDLVDO�UHVXOW�IURP�PRUH�WKDQ���SURIHVVLRQDO�DSSUDLVHUV�YDULHG�ZLWK�

WKH�WUDQVDFWLRQ�SULFH�E\�PRUH�WKDQ������ �
������7KH�GDWH�RI�WKH�DSSUDLVDO�UHSRUW�IURP�WKH�SURIHVVLRQDO�DSSUDLVHU�VKDOO�QRW�EH�

PRUH� WKDQ� ��PRQWKV� IURP� WKH� GDWH� RI� HQWHULQJ� LQWR� DJUHHPHQWV�� � 3URYLGHG��
ZKHUH�WKH�SXEOLFO\�DQQRXQFHG�FXUUHQW�YDOXH�IRU� WKH�VDPH�SHULRG�LV�XVHG�DQG�
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QRW�PRUH�WKDQ���PRQWKV�KDYH�HODSVHG��DQ�RSLQLRQ�PD\�VWLOO�EH�LVVXHG�E\�WKH�
RULJLQDO�SURIHVVLRQDO�DSSUDLVHU��)RU� DFTXLVLWLRQ�RU�GLVSRVDO�RI� DVVHWV� WKURXJK�
FRXUW�DXFWLRQ��WKH�FHUWLILFDWLRQ�GRFXPHQWV�LVVXHG�E\�FRXUW�FRXOG�EH�XVHG�DV�WKH�
VXEVWLWXWH�IRU�DSSUDLVDO�UHSRUW�RU�RSLQLRQV�RI�WKH�&3$��

7KH� FDOFXODWLRQ� RI� WKH� DIRUHPHQWLRQHG� WUDQVDFWLRQ� DPRXQW� VKDOO� EH� JRYHUQHG� E\�
3DUDJUDSK���RI���������

������$XWKRUL]HG�OLPLW�DQG�GHFLVLRQ�ODWLWXGH� �
*DWH�DSSURYDO� � $XWKRUL]HG�OLPLW�IRU�HDFK�WUDQVDFWLRQ� �
&KDLUPDQ�RI�WKH�%RDUG� 17����PLOOLRQ�RU�OHVV� �
%RDUG�RI�'LUHFWRUV� 0RUH�WKDQ�17����PLOOLRQ� �

�������([HFXWRU��7KH�H[HFXWRUV�RI�WKH�DFTXLVLWLRQ�RU�GLVSRVDO�RI�SURSHUW\��HTXLSPHQW��RU�WKH�
ULJKW�RI�XVH� DVVHWV� VKDOO� EH� WKH� ILQDQFLDO� GHSDUWPHQW� RU� UHODWHG� DXWKRULWLHV� RI� WKH�
&RPSDQ\��

����$VVHVVPHQW�DQG�SURFHGXUH�IRU�DFTXLVLWLRQ�RU�GLVSRVDO�RI�DVVHWV�ZLWK�UHODWHG�SDUWLHV�� �
������,Q�WKH�DFTXLULQJ�RU�GLVSRVLQJ�DVVHWV�ZLWK�UHODWHG�SDUWLHV��WKH�&RPSDQ\�VKDOO�SURFHHG�WR�

����� ����� ���� DQG� ���� RI� WKLV� 3URFHGXUH� DQG� DVVHVV� LI� WKH� WHUPV� DQG� FRQGLWLRQV� DUH�
MXVWLILDEOH�� ,I� WKH� WUDQVDFWLRQ� DPRXQW� LV� PRUH� WKDQ� ���� RI� WKH� WRWDO� DVVHWV� RI� WKH�
&RPSDQ\��WKH�DSSUDLVDO�UHSRUW�LVVXHG�E\�SURIHVVLRQDO�DSSUDLVHUV�RU�WKH�RSLQLRQ�RI�WKH�
FHUWLILHG�SXEOLF�DFFRXQWV�LV�UHTXLUHG�� �

     7KH� FDOFXODWLRQ� RI� WKH� DIRUHPHQWLRQHG� DPRXQW� VKDOO� EH� JRYHUQHG� E\�3DUDJUDSK� �� LQ�
�������RI�WKLV�3URFHGXUH�� �

������ ,Q� GHWHUPLQLQJ� LI� WKH� FRXQWHUSDUW\� RI� WUDGH� LV� D� UHODWHG� SDUW\�� FRQVLGHU� WKH� GH� IDFWR�
UHODWLRQ�IXUWKHU�WR�WKH�OHJDO�IRUPDOLW\�� �

������,Q�WKH�DFTXLVLWLRQ�RU�GLVSRVLWLRQ�RI�SURSHUW\�RU�WKH�ULJKW�RI�XVH�RI�WKH�SURSHUW\�ZLWK�D�
UHODWHG�SDUW\��RU�LQ�WKH�DFTXLVLWLRQ�RU�GLVSRVLWLRQ�RI�RWKHU�DVVHWV�EH\RQG�SURSHUW\�RU�WKH�
ULJKW�RI�XVH�RI�WKH�SURSHUW\�ZLWK�D�UHODWHG�SDUW\�DQG�WKH�WUDQVDFWLRQ�DPRXQWHG�WR�����
RI� WKH�SDLG�LQ�FDSLWDO�RI� WKH�&RPSDQ\�RU�����RI� WKH� WRWDO�DVVHWV�RI� WKH�&RPSDQ\��RU�
PRUH�WKDQ�17�����PLOOLRQ�H[FHSW�WKH�WUDGLQJ�RI�GRPHVWLF�JRYHUQPHQW�ERQGV��5�3�DQG�
UHYHUVH�5�3�ERQGV�� WKH� VXEVFULSWLRQ�RU� UHGHPSWLRQ�RI�PRQH\�PDUNHW� IXQGV� LVVXHG�E\�
GRPHVWLF� VHFXULWLHV� LQYHVWPHQW� WUXVW� ILUPV�� WKH�&RPSDQ\� VKDOO� SUHVHQW� WKH� IROORZLQJ�
LQIRUPDWLRQ�WR�WKH�$XGLWLQJ�&RPPLWWHH�IRU�FRQVHQW�DQG�WKH�ILQDO�DSSURYDO�RI�WKH�%RDUG�
EHIRUH� SURFHHGLQJ� WR� WKH� VLJQLQJ� RI� WKH� DJUHHPHQW� RQ� WKH� WUDQVDFWLRQV� DQG� HIIHFWLQJ�
SD\PHQW��
����7KH� SXUSRVH�� QHFHVVLW\�� DQG� H[SHFWHG� EHQHILW� IURP� WKH� DFTXLVLWLRQ� RU� GLVSRVDO� RI�

DVVHWV��
����7KH�UHDVRQ�IRU�FKRRVLQJ�GHVLJQDWHG�UHODWHG�SDUW\�DV�WKH�FRXQWHUSDUW\�RI�WUDGH�� �
���� ,QIRUPDWLRQ� IRU� DVVHVVPHQW� DQG� MXVWLILFDWLRQ� RI� WKH� DFTXLVLWLRQ� RU� GLVSRVDO� RI�

SURSHUW\�RU�WKH�ULJKW�RI�XVH�DVVHWV�LQ�DFFRUGDQFH�ZLWK�������DQG�������� �
����7KH�RULJLQDO�GDWH�DQG�SULFH��FRXQWHUSDUW\�WKDW�WKH�UHODWHG�SDUW\�DFTXLUHG�WKH�DVVHWV�

DQG�WKH�UHODWLRQ�EHWZHHQ�WKH�FRXQWHUSDUW\��WKH�&RPSDQ\�DQG�WKH�UHODWHG�SDUW\�� �
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����7KH�SURMHFWLRQ�RI�PRQWKO\�FDVK�IORZV�LQ�WKH�\HDU�DKHDG�IURP�WKH�PRQWK�RI�HQWHULQJ�
LQWR�DJUHHPHQW��DQG�DVVHVVPHQW�RI�WKH�QHFHVVDU\�DQG�WKH�UDWLRQDOLW\�RI�WKH�XVH�RI�
IXQGV�� �

����2EWDLQ�WKH�DSSUDLVDO�UHSRUWV�LVVXHG�E\�SURIHVVLRQDO�DSSUDLVHUV�RU�WKH�RSLQLRQV�RI�WKH�
&3$�DV�VSHFLILHG�LQ�������� �

����7KH�UHVWULFWHG�FRQGLWLRQ�DQG�RWKHU�LPSRUWDQW�WHUPV�IRU�WKLV�WUDQVDFWLRQ�� �
����7KH�FDOFXODWLRQ�RI�WKH�DIRUHPHQWLRQHG�DPRXQW�RI�WUDQVDFWLRQ�VKDOO�EH�JRYHUQHG�E\�

3DUDJUDSK���LQ��������RI�WKLV�3URFHGXUH��2QH�\HDU�DV�UHIHUUHG�WR�VKDOO�EH�WKH�SHULRG�
IURP�WKH�GD\�RI�WUDQVDFWLRQ�PRYLQJ�EDFNLQJ�IRU�RQH�\HDU�LQ�UHWURVSHFW��7KH�SRUWLRQ�
KDV�EHHQ�SUHVHQWHG�WR�WKH�$XGLWLQJ�&RPPLWWHH�DQG�WKH�%RDUG�XQGHU�WKLV�3URFHGXUH�
ZLWK�DSSURYDO�FRXOG�EH�H[FOXGHG�IURP�WKH�FDOFXODWLRQ��

������7KH�&RPSDQ\�KDV�HVWDEOLVKHG�WKH�SRVLWLRQ�RI�,QGHSHQGHQW�'LUHFWRUV�DQG�FRQVLGHUHG�WKH�
RSLQLRQV�RI�WKH�,QGHSHQGHQW�'LUHFWRUV�WR�LWV�HQWLUHW\�ZKHQ�WKH�PRWLRQ�ZDV�SUHVHQWHG�WR�
WKH�%RDUG� IRU�GLVFXVVLRQ�XQGHU�������RI� WKLV�3URFHGXUH�� ,I� WKH� ,QGHSHQGHQW�'LUHFWRUV�
KDYH� DGYHUVH� RSLQLRQV� RU� TXDOLILHG� RSLQLRQV�� NHHS� DV�PLQXWHV� RI� %RDUG�0HHWLQJ� RQ�
UHFRUG��

7KH�&RPSDQ\�KDV�HVWDEOLVKHG�WKH�$XGLWLQJ�&RPPLWWHH�DQG�WKH�DSSURYDO�RI�DW�OHDVW�����RI�WKH�
PHPEHUV�RI�WKH�$XGLWLQJ�&RPPLWWHH�DQG�ILQDO�DSSURYDO�RI�WKH�%RDUG�SXUVXDQW�WR�������
RI�WKLV�3URFHGXUH�VKDOO�DOVR�EH�JRYHUQHG�E\��������RI�WKLV�3URFHGXUH�� �

������ 7KH� &RPSDQ\� VKDOO� DVVHVV� LI� WKH� FRVW� RI� WUDQVDFWLRQV� LV� UHDVRQDEOH� ZKHQ� DFTXLULQJ�
SURSHUW\�RU�WKH�ULJKW�RI�XVH�RI�WKH�SURSHUW\�IURP�D�UHODWHG�SDUW\�LQ�DFFRUGDQFH�ZLWK�WKH�
IROORZLQJ�PHWKRGV��
���� $GG� QHFHVVDU\� FRVW� RI� FDSLWDO� DQG� WKH� FRVW� WR� EH� ERUQH� E\� WKH� EX\HU� LQ� WKH�

WUDQVDFWLRQV�WR�WKH�WUDQVDFWLRQ�SULFH�ZLWK�WKH�UHODWHG�SDUW\��1HFHVVDU\�FRVW�RI�FDSLWDO�
DV� UHIHUUHG� WR� LV� EDVHG� RQ� WKH� ZHLJKWHG� DYHUDJH� LQWHUHVW� UDWH� IRU� ILQDQFLQJ� WKH�
&RPSDQ\�LQ�WKH�\HDU�RI�DVVHW�SXUFKDVH�EXW�VKDOO�QRW�EH�KLJKHU�WKDQ�WKH�XSSHU�OLPLW�
RI� LQWHUHVW� UDWH� IRU� OHQGLQJ� IURP� QRQ�ILQDQFLDO� LQVWLWXWLRQV� DV� DQQRXQFHG� E\� WKH�
0LQLVWU\�RI�)LQDQFH�� �

����,I�WKH�UHODWHG�SDUW\�KDV�SOHGJH�WKH�VXEMHFW�RI�SXUFKDVH�WR�D�ILQDQFLDO�LQVWLWXWLRQ�DV�
FROODWHUDO�IRU�ORDQ��LW�ZRXOG�EH�WKH�WRWDO�YDOXH�DSSUDLVHG�E\�WKH�ILQDQFLDO�LQVWLWXWLRQ�
RQ�WKH�VXEMHFW�RI�SXUFKDVH�IRU�JUDQWLQJ�WKH�ORDQ��+RZHYHU��WKH�DFWXDO�GUDZGRZQ�RI�
ORDQ� IURP� WKH� ILQDQFLDO� LQVWLWXWLRQ� VKRXOG� DW� OHDVW� EH� ���� RI� WKH� WRWDO� DSSUDLVHG�
YDOXH�RI�WKH�VXEMHFW�RI�SXUFKDVH�DFFXPXODWLYHO\�DQG�WKH�ORDQ�SHULRG�LV�ORQJHU�WKDQ���
\HDU��+RZHYHU��WKLV�VKDOO�QRW�DSSO\�ZKHUH�WKH�ILQDQFLDO�LQVWLWXWLRQ�LV�D�UHODWHG�SDUW\�
RI�RQH�RI�WKH�WUDQVDFWLRQ�FRXQWHUSDUWLHV��

���� ,Q� WKH� FRPELQHG� SXUFKDVH� RU� OHDVH� RI� WKH� ODQG� DQG� KRXVLQJ� RI� WKH� VDPH� VXEMHFW�
PDWWHU� RI� WUDQVDFWLRQ�� WKH� FRVW� RI� WUDQVDFWLRQ� VKDOO� EH� DSSUDLVHG� VHSDUDWHO\� RQ� WKH�
ODQG�DQG�WKH�KRXVLQJ�LQ�DQ\�RI�WKH�PHWKRGV�VWDWHG�LQ����������a�����

���� ,Q�DFTXLULQJ�SURSHUW\�RU� WKH�ULJKW�RI�XVH�RI� WKH�SURSHUW\�IURP�D�UHODWHG�SDUW\�� WKH�
&RPSDQ\�VKDOO�DSSUDLVH�WKH�FRVW�RI�WKH�SURSHUW\�RU�WKH�ULJKW�RI�XVH�RI�WKH�SURSHUW\�
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LQ� DFFRUGDQFH�ZLWK� ������ ���a����� DQG� FRQVXOW� D� FHUWLILHG� SXEOLF� DFFRXQWDQW� IRU� D�
VHFRQG�UHYLHZ�DQG�H[SUHVVLRQ�RI�VXEVWDQWLYH�RSLQLRQV�� �

����,I�DQ\�RI� WKH�IROORZLQJ�LV�DSSOLFDEOH�WR�WKH�DFTXLVLWLRQ�RI�SURSHUW\�RU� WKH�ULJKW�RI�
XVH�RI�WKH�SURSHUW\�IURP�D�UHODWHG�SDUW\��WKH�&RPSDQ\�PD\�MXVW�SURFHHG�WR�UHODWHG�
DSSUDLVDO� DQG� RSHUDWLRQ� SURFHGXUH� DV� VWDWHG� ������ DQG� ������� ZKHUH� ������ ���a����
VKDOO�QRW�EH�DSSOLFDEOH��
������7KH�UHODWHG�SDUW\�DFTXLUHG�WKH�SURSHUW\�RU�WKH�ULJKW�RI�XVH�RI�WKH�SURSHUW\� �
    WKURXJK�VXFFHVVLRQ�RU�GRQDWLRQ��
������7KH�UHODWHG�SDUW\�HQWHUHG�LQWR�DJUHHPHQW�IRU�WKH�DFTXLVLWLRQ�RI�WKH�SURSHUW\�RU�

WKH�ULJKW�RI�XVH�RI�WKH�SURSHUW\�ZDV�ORQJHU�WKDQ���\HDUV�LQ�UHWURVSHFW�IURP�WKH�
GDWH�RI�HQWHULQJ�LQWR�DJUHHPHQW�RQ�WKLV�WUDQVDFWLRQ��

������7KH�&RPSDQ\�HQWHUHG�LQWR�DJUHHPHQW�ZLWK�WKH�UHODWHG�SDUW\�RQ�MRLQW�YHQWXUH�
RI� FRQVWUXFWLRQ�� RU� FRPPLVVLRQLQJ� RI� FRQVWUXFWLRQ� RQ� SURSULHWDU\� ODQGV��
OHDVHG� ODQGV��RU�DFTXLUHG� WKH�SURSHUW\� WKURXJK�FRPPLVVLRQLQJ�RI� WKH� UHODWHG�
SDUW\�IRU�WKH�FRQVWUXFWLRQ�RI�WKH�SURSHUW\�2�

(����� 7KH� &RPSDQ\� DQG� LWV� SDUHQW� FRPSDQ\�� VXEVLGLDULHV�� RU� GLUHFW� RU� LQGLUHFW�
ZKROO\�RZQHG�VXEVLGLDULHV�E\�HTXLW\�VKDUH�RU�FDSLWDO� LQYHVWPHQW�DFTXLUH� WKH�
ULJKW�RI�XVH�RI�EXVLQHVV�SURSHUW\�IURP�RQH�DQRWKHU��

������ ,I� WKH�UHVXOW�RI�DSSUDLVDO�FRQGXFWHG�E\� WKH�&RPSDQ\�DV�VWDWHG� LQ������� ����a����� IDOOV�
EHORZ� WKH� WUDQVDFWLRQ� SULFH�� SURFHHG� WR� ������� ([FHSW� XQGHU� WKH� IROORZLQJ�
FLUFXPVWDQFHV� VXSSRUWHG�E\�REMHFWLYH� HYLGHQFH� DQG�SURIHVVLRQDO�RSLQLRQV�RI� WKH� UHDO�
HVWDWH�DSSUDLVHUV�DQG�FHUWLILHG�SXEOLF�DFFRXQWDQWV�WR�MXVWLI\�WKH�VLWXDWLRQ�� �
����,I�WKH�UHODWHG�SDUW\�DFTXLUHG�XQFXOWLYDWHG�ODQG�RU�OHDVHG�ODQG�IRU�FRQVWUXFWLRQ��SURRI�

LI�DQ\�RI�WKH�IROORZLQJ�FRQGLWLRQV�LV�VDWLVILHG�� �
������8QFXOWLYDWHG�ODQGV�VKDOO�EH�DSSUDLVHG�XQGHU�WKH�������PHWKRGV��%XLOGLQJV�VKDOO�

EH�DSSUDLVHG�RQ� WKH�EDVLV�RI� WKH�FRQVWUXFWLRQ� FRVW�SOXV� UHDVRQDEOH� FRQVWUXFWLRQ�
SURILW� DQG� WKH� WRWDO� RI� ZKLFK� H[FHHGV� WKH� DFWXDO� SULFH� RI� WUDQVDFWLRQ�� �
5HDVRQDEOH� FRQVWUXFWLRQ� SURILW� LV� EDVHG� RQ� WKH� DYHUDJH� JURVV� PDUJLQ� RI� WKH�
FRQVWUXFWLRQ�VHJPHQW�RI�WKH�UHODWHG�SDUW\�LQ�WKH�ODVW���\HDUV��RU�WKH�JURVV�PDUJLQ�
RI�WKH�FRQVWUXFWLRQ�LQGXVWU\�DQQRXQFHG�E\�WKH�0LQLVWU\�RI�)LQDQFH�FRYHULQJ�WKH�
PRVW�UHFHQW�SHULRG��ZKLFKHYHU�LV�ORZHU��

������ 7UDQVDFWLRQ� RI� SURSHUW\� LQ� RWKHU� VWRUH\� RI� WKH� VDPH� VXEMHFW� SUHPLVHV� RU�
SUHPLVHV� LQ� WKH� LPPHGLDWH� DUHD� LQ� UHOHYDQW� VL]H�� ZLWK� D� QRQ�UHODWHG� SDUW\� DQG�
MXVWLILHG�XQGHU�WKH�WHUPV�DQG�FRQGLWLRQV�RI�FRPPRQ�SUDFWLFH�RI�SURSHUW\�WUDGH�RU�
OHDVH� DV� UHDVRQDEOH� VR� IDU� DV� WKH� VWRUH\� OHYHO�RU�SULFH�GLIIHUHQFH�E\� ORFDWLRQ� LV�
FRQFHUQHG��

������7UDQVDFWLRQ�RI�SURSHUW\� LQ�RWKHU� VWRUH\�RI� WKH� VDPH� VXEMHFW�SUHPLVHV�ZLWK� D�
QRQ�UHODWHG� SDUW\� DQG� MXVWLILHG� XQGHU� WKH� WHUPV� DQG� FRQGLWLRQV� RI� FRPPRQ�
SUDFWLFH� RI� SURSHUW\� WUDGH� � RU� OHDVH� DV� UHDVRQDEOH� VR� IDU� DV� WKH� VWRUH\� OHYHO� LV�
FRQFHUQHG��
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����7KH�&RPSDQ\�KDV�SURYHG� WKDW� WKH�SURSHUW\�SXUFKDVHG�RU� OHDVHG� IURP� WKH� UHODWHG�
SDUW\� RU� WKH� ULJKW� RI� XVH� RI� WKH� SURSHUW\� LV� UHOHYDQW�ZLWK� WKH� WUDQVDFWLRQ�ZLWK� D�
QRQ�UHODWHG�SDUW\�LQ�VLPLODU�IORRU�VL]H�LQ�WKH�LPPHGLDWH�DUHD�ZLWKLQ�RQH�\HDU��

����7KH�DIRUHPHQWLRQHG� WUDQVDFWLRQV� LQ� WKH� LPPHGLDWH� DUHD� VKDOO� EH� D� ORFDWLRQ� DW� WKH�
VDPH�RU� QHDUE\� EORFN� DQG� LV�ZLWKLQ� D� SHULPHWHU� RI� ����PHWHUV� IURP� WKH� VXEMHFW�
SUHPLVHV��RU�DSSUR[LPDWHG�WKH�SRVWHG�SUHVHQW�YDOXH��5HOHYDQW�IORRU�VL]H�UHIHUV� WR�
WKH�SURSHUW\�WUDQVDFWLRQ�ZLWK�QRQ�UHODWHG�SDUWLHV�ZLWK�IORRU�VL]H�QR�OHVV�WKDQ�����
RI� WKH� VXEMHFW�SUHPLVHV��2QH�\HDU� DV� UHIHUUHG� WR� VKDOO� EH� WKH�SHULRG�RI�RQH�\HDU�
IURP� WKH� GD\� RI� DFTXLVLWLRQ� RU� WKH� SURSHUW\� RU� WKH� ULJKW� RI� XVH� RI� WKH� SURSHUW\�
PRYLQJ�EDFNZDUG�IRU�RQH�\HDU�LQ�UHWURVSHFW��

������,I�WKH�DSSUDLVDO�UHVXOW�RI�WKH�WUDQVDFWLRQV�RI�DFTXLULQJ�SURSHUW\�RU�WKH�ULJKW�RI�XVH�RI�WKH�
SURSHUW\�IURP�D�UHODWHG�SDUW\�XQGHU�������DQG�������IDOOV�EHORZ�WKH�DFWXDO� WUDQVDFWLRQ�
SULFH��SURFHHG�WR�WKH�IROORZLQJ��

����$SSURSULDWH�DV�VSHFLDO�UHVHUYH�RQ�WKH�GLIIHUHQFH�EHWZHHQ�WKH�WUDQVDFWLRQ�SULFH�RI�
SURSHUW\�RU�WKH�ULJKW�RI�XVH�RI�WKH�SURSHUW\�DQG�WKH�DSSUDLVHG�FRVW��7KLV�SRUWLRQ�
RI�VSHFLDO�UHVHUYH�FDQQRW�EH�GLVWULEXWHG�RU�FDSLWDOL]HG�IRU�LVVXLQJ�QHZ�VKDUHV�� � ,I�
WKH� LQYHVWPHQW� RI� WKH� &RPSDQ\� DFFRXQWHG� IRU� XQGHU� WKH� HTXLW\� PHWKRG� ZDV�
PDGH�ZLWK�SXEOLF�FRPSDQLHV��DSSURSULDWH�IRU�VSHFLDO�UHVHUYH�LQ�SURSRUWLRQ�WR�WKH�
VKDUHKROGLQJ� RI� WKH� &RPSDQ\� ZLWK� WKHVH� FRPSDQLHV� LQ� DFFRUGDQFH� ZLWK�
DSSOLFDEOH�ODZV��

���� 7KH� &RPSDQ\� KDV� HVWDEOLVKHG� WKH� $XGLWLQJ� &RPPLWWHH�� 7KH� UHTXLUHPHQWV� RI�
$UWLFOH�����RI�WKH�&RPSDQ\�$FW�VKDOO�EH�DSSOLFDEOH�WR�WKH�,QGHSHQGHQW�'LUHFWRUV�
ZKR�DUH�PHPEHUV�RI�WKH�$XGLWLQJ�&RPPLWWHH��

����5HSRUW�WKH�VWDWH�RI�DIIDLUV�XQGHU�WKH�SUHFHGLQJ���SDUDJUDSKV�WR�WKH�6KDUHKROGHUV�
0HHWLQJ�� DQG� GLVFORVH� WKH� GHWDLOV� RI� WKH� WUDQVDFWLRQV� LQ� WKH� DQQXDO� UHSRUW� DQG�
SURVSHFWXV��

������,I�VSHFLDO� UHVHUYH�KDV�EHHQ�DSSURSULDWHG�LQ�DFFRUGDQFH�ZLWK�������� WKH�&RPSDQ\�PD\�
XVH� WKH� UHVHUYH� RQO\� DIWHU� WKH� DVVHWV� DFTXLUHG� RU� OHDVHG� DW� D� KLJKHU� SULFH� KDV� EHHQ�
UHFRJQL]HG� IRU� GHYDOXDWLRQ�� RU� KDV� EHHQ� GLVSRVHG�� RU� WKH� OHDVH� DJUHHPHQW� ZDV�
WHUPLQDWHG��RU�ZLWK�DSSURSULDWH�FRPSHQVDWLRQ�RU�UHFRYHU\�WR�LWV�RULJLQDO�FRQGLWLRQ��RU�
LV�MXVWLILDEOH�ZLWK�SURRI�DQG�DW�WKH�FRQVHQW�RI�WKH�FRPSHWHQW�DXWKRULW\��

������ ,I� WKH�&RPSDQ\� DFTXLUHV� SURSHUW\� RU� WKH� ULJKW�RI�XVH� RI� WKH� SURSHUW\� IURP� D� UHODWHG�
SDUW\�ZKLFK�LQGLFDWHG�E\�HYLGHQFH�DV�QRW�LQ�DUP¶V�OHQJWK�WUDQVDFWLRQ��SURFHHG�WR�������
DQG��������

�������)RU�WUDQVDFWLRQV�DPRXQW�WKH�&RPSDQ\�DQG�LWV�SDUHQW�FRPSDQ\��VXEVLGLDULHV��DQG�GLUHFW�
RU� LQGLUHFW�ZKROO\�RZQHG�VXEVLGLDULHV�E\�VKDUHKROGLQJ�RU�FDSLWDO�RZQHUVKLS�VSHFLILHG�
EHORZ�� WKH� %RDUG� VKDOO� DXWKRUL]H� WKH� &KDLUPDQ� WR� PDNH� GHFLVLRQ� ZLWKLQ� GHVLJQDWHG�
OLPLW�LQ�WKH�ILUVW�SODFH��DQG�UHSRUW�WR�WKH�QHDUHVW�VHVVLRQ�RI�WKH�%RDUG�IRU�UDWLILFDWLRQ��

� � � � � ����7KH�DFTXLVLWLRQ�RU�GLVSRVDO�RI�EXVLQHVV�HTXLSPHQW�RU�WKH�ULJKW�RI�XVH�RI�WKH� �
HTXLSPHQW��
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����7KH�DFTXLVLWLRQ�RU�GLVSRVDO�RI�WKH�ULJKW�RI�XVH�RI�EXVLQHVV�HTXLSPHQW��
��������7KLV�DUWLFOH�LV�GHOHWHG����

����7KH�DVVHVVPHQW�DQG�SURFHGXUH�IRU�WKH�DFTXLVLWLRQ�RU�GLVSRVLWLRQ�RI�LQWDQJLEOH�DVVHWV�RU�WKH�
ULJKW�RI�XVH�DVVHWV�RU�PHPEHUVKLS�FDUGV��
������'HWHUPLQDWLRQ�RI�SULFH�DQG�UHIHUHQFHV��FROOHFW�UHODWHG�LQIRUPDWLRQ�RQ�WKH�SULFHV�DQG�

FRPSDUH�WKH�SULFH�RU�EDUJDLQ�IRU�WKH�GHDO�LQ�WKH�DFTXLVLWLRQ�RU�GLVSRVDO�RI�PHPEHUVKLS�
FDUGV��&ROOHFW�UHODWHG�LQIRUPDWLRQ�RQ�WKH�SULFHV�ZLWK�FDXWLRXV�DVVHVVPHQW�RI�DSSOLFDEOH�
ODZV�DQG�WKH�FRQWHQW�RI�WKH�FRQWUDFWV�LQ�WKH�DFTXLVLWLRQ�RU�GLVSRVDO�RI�LQWDQJLEOH�DVVHWV�
RU�WKH�ULJKW�RI�XVH�RI�WKHVH�DVVHWV�WR�GHWHUPLQH�WKH�WUDQVDFWLRQ�SULFH�� �

������$SSRLQWPHQW�RI�DQ�H[SHUW�IRU�SURIHVVLRQDO�RSLQLRQV��,I�WKH�DFTXLVLWLRQ�RU�GLVSRVLWLRQ�
RI� LQWDQJLEOH� DVVHWV� RU� WKH� ULJKWV� RI� XVH� RI� WKH� DVVHWV� RU� PHPEHUVKLS� FDUGV� E\� WKH�
&RPSDQ\� LV� PRUH� WKDQ� ���� RI� WKH� SDLG�LQ� FDSLWDO� RU� 17����� PLOOLRQ�� FRQVXOW� D�
FHUWLILHG� SXEOLF� DFFRXQWDQWV� IRU� DQ� RSLQLRQV� WR� GHWHUPLQH� LI� WKH� WUDQVDFWLRQ� SULFH� LV�
UHDVRQDEOH��DQG�SURFHHG� WR�6$6�1R�����DQQRXQFHG�E\� WKH�$FFRXQWLQJ�5HVHDUFK�DQG�
'HYHORSPHQW�)RXQGDWLRQ�H[FHSW�IRU�WUDQVDFWLRQV�ZLWK�GRPHVWLF�JRYHUQPHQW�DJHQFLHV�� �
7KH� FDOFXODWLRQ� RI� WKH� DIRUHPHQWLRQHG� WUDQVDFWLRQ� DPRXQW� VKDOO� EH� JRYHUQHG� E\�
3DUDJUDSK� �� RI� �������� 2QH� \HDU� DV� UHIHUUHG� WR� VKDOO� EH� WKH� SHULRG� IURP� WKH� GD\� RI�
RFFXUUHQFH� PRYLQJ� EDFNZDUG� IRU� D� SHULRG� RI� RQH� \HDU� LQ� UHWURVSHFW�� 7KH� SRUWLRQ�
DOUHDG\� VXSSRUWHG� E\� WKH� DSSUDLVDO� UHSRUWV� LVVXHG� E\� SURIHVVLRQDO� DSSUDLVHUV� RU� WKH�
SURIHVVLRQDO�RSLQLRQV�RI� WKH�FHUWLILHG�SXEOLF�DFFRXQWDQWV�FRXOG�EH�H[FOXGHG� IURP� WKH�
FDOFXODWLRQ��

������$XWKRUL]HG�OLPLW�DQG�GHFLVLRQ�ODWLWXGH�� �
*DWH�DSSURYDO� � $XWKRUL]HG�OLPLW�IRU�HDFK�WUDQVDFWLRQ� �
&KDLUPDQ�RI�WKH�%RDUG� 17����PLOOLRQ�RU�OHVV� �
%RDUG�RI�'LUHFWRUV� 0RUH�WKDQ�17����PLOOLRQ� �

������ ([HFXWRU�� WKH� H[HFXWRUV� RI� WKH� DFTXLVLWLRQ� RU� GLVSRVDO� RI� LQWDQJLEOH� DVVHWV� RU� WKH�
ULJKW�RI�XVH� DVVHWV� RU� PHPEHUVKLS� FDUGV� RI� WKH� &RPSDQ\� VKDOO� EH� WKH� ILQDQFLDO�
GHSDUWPHQW�DQG�UHODWHG�DXWKRULWLHV�RI�WKH�&RPSDQ\��

������7UDQVDFWLRQ�SURFHVV��7KH�SURFHVV�IRU�WKH�DFTXLVLWLRQ�RU�GLVSRVDO�RI�LQWDQJLEOH�DVVHWV�RU�
WKH�ULJKW�RI�XVH�DVVHWV�RU�PHPEHUVKLS�FDUGV�VKDOO�EH�JRYHUQHG�E\�WKH�LQWHUQDO�FRQWURO�
V\VWHP�RI�WKH�&RPSDQ\�LQ�WKH�DVSHFW�RI�³3XUFKDVH�DQG�3D\PHQW´���

����$VVHVVPHQW� DQG� SURFHGXUH� IRU� WKH� DFTXLVLWLRQ� RU� GLVSRVDO� RI� ULJKWV� RI� GHEWV� RI� ILQDQFLDO�
LQVWLWXWLRQV��7KH�&RPSDQ\�GRHV�QRW�HQJDJH�LQ�WKH�DFTXLVLWLRQ�RU�GLVSRVDO�RI�ULJKWV�RI�GHEWV�
RI� ILQDQFLDO� LQVWLWXWLRQ�� DQG� WKHUH� LV� WKH�SRVVLELOLW\�RI� VXFK�HQJDJHPHQW� LQ� WKH� IXWXUH�� WKH�
&RPSDQ\� ZLOO� UHSRUW� WR� WKH� %RDUG� IRU� DSSURYDO� DQG� HVWDEOLVK� UHODWHG� DVVHVVPHQW� DQG�
RSHUDWLRQ�SURFHGXUHV�LQ�DGYDQFH�� �

����7KH�DVVHVVPHQW�DQG�SURFHGXUH�IRU�GHULYDWLYH�WUDGH�� �
������7KH�SULQFLSOHV�DQG�SROLFHV�RI�WUDGH�� �

����7\SH�RI�WUDGH��7KH�&RPSDQ\�LV�PDLQO\�HQJDJHG�LQ�IRUZDUGV��RSWLRQV��LQWHUHVW�UDWH�
RU�);�VZDS��5�3�DQG�UHYHUVH�5�3�ERQGV�LQ�GHULYDWLYH�WUDGH��,I�RWKHU�GHULYDWLYHV�DUH�
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FRQVLGHUHG�� WKH� DSSURYDO� RI� PRUH� WKDQ� ���� RI� WKH� PHPEHUV� RI� WKH� $XGLWLQJ�
&RPPLWWHH�DQG�WKH�ILQDO�DSSURYDO�RI�WKH�%RDUG�ZLOO�EH�UHTXLUHG�EHIRUH�SURFHHGLQJ�
WR�WUDGH�� �

���� 2SHUDWLRQ� RU� KHGJH� VWUDWHJ\�� 7KH� &RPSDQ\� LV� HQJDJHG� LQ� GHULYDWLYH� WUDGH� IRU�
SXUSRVH� RI� KHGJLQJ� WKHUHE\� WKH� GHULYDWLYHV� FKRVHQ� DLPHG� DW� KHGJLQJ� RII� WKH�
RSHUDWLRQ�ULVN�RI�WKH�&RPSDQ\�� �

����/LPLW�RI�WUDGH�DQG�VHJUHJDWLRQ�RI�GXWLHV�DQG�DXWKRULWLHV�� �
������/LPLW�RI�WUDGH�� �

��������)RU�SXUSRVH�RI�KHGJLQJ��7KH�DXWKRUL]HG�OLPLW�DQG�GHFLVLRQ�ODWLWXGH�RI�
KHGJH�WUDGH�LV�VSHFLILHG�EHORZ�� �
*DWH�
DSSURYDO� �

3HUPLVVLRQ� IRU� KROGLQJ�
GDLO\�SRVLWLRQ�� �

3HUPLVVLRQ� IRU� QHW�
DFFXPXODWHG� WUDGLQJ�
SRVLWLRQ� �

&KDLUPDQ�RI�
WKH�%RDUG�

86���PLOOLRQ�DQG�OHVV� � 86���PLOOLRQ�DQG�OHVV� �

%RDUG� RI�
'LUHFWRUV�

0RUH�WKDQ�86���PLOOLRQ�� 0RUH�WKDQ�86���PLOOLRQ��

�������� 'HULYDWLYH� WUDGH� QRW� IRU� KHGJLQJ� VKDOO� EH� UHSRUWHG� WR� WKH� %RDUG� IRU�
DSSURYDO�EHIRUH�SURFHHGLQJ�� �

������)LQDQFLDO�'HSDUWPHQW��UHVSRQVLEOH�IRU�WKH�VKDSLQJ�RI�WKH�RSHUDWLRQ�VWUDWHJ\�RI�
GHULYDWLYH�WUDGH��DQG�SURFHHG�WR�WUDGH�XQGHU�UHOHYDQW�DXWKRUL]DWLRQ�� �

������$FFRXQWLQJ�'HSDUWPHQW��UHVSRQVLEOH�IRU�WKH�ERRNNHHSLQJ�RI�GHULYDWLYH�WUDGH��
FRPSLODWLRQ� RI� ILQDQFLDO� VWDWHPHQWV�� DQG� FRQYHUJHQFH� RI� UHODWHG� GDWD� DW�
UHJXODU�LQWHUYDOV�� �

������$XGLW�'HSDUWPHQW��8QGHUVWDQGLQJ�RI�WKH�VHJUHJDWLRQ�RI�GXWLHV�DQG�DXWKRULWLHV��
WKH� RSHUDWLRQ� SURFHGXUH� DQG� UHODWHG� LQWHUQDO� FRQWURO� V\VWHP� WR� HQVXUH�
HIIHFWLYHQHVV��DQG�WKH�FRQGXFW�RI�DXGLW�RQ�WKH�GHDOLQJ�GHSDUWPHQW�LQ�WKH�DVSHFW�
RI�FRPSOLDQFH�ZLWK�WKLV�3URFHGXUH�� �

���� 3HUIRUPDQFH� HYDOXDWLRQ�� 3URSHU� FRQWURO� DQG� SUHVHQW� WKH� SULFLQJ� ULVN� RI� WKH�
WUDQVDFWLRQV��7KH�&RPSDQ\�DVVHVVHV� WKH� LQFRPH�SRVLWLRQ�RQ�D�PRQWKO\� VHWWOHPHQW�
EDVLV�� �

����&RQWUDFW� VXP��7KH� FRQWUDFW� VXP� RI� DOO� GHULYDWLYHV� HQJDJHG� IRU� KHGJLQJ� VKDOO� QRW�
H[FHHG�WKH�DPRXQW�IRU�DFWXDO�EXVLQHVV�QHHGV�� � 7KH�FRQWUDFW�VXP�RI�DOO�GHULYDWLYHV�
HQJDJHG�EH\RQG�KHGJLQJ�VKDOO�QRW�H[FHHG�����RI�WKH�QHW�ZRUWK�RI�WKH�&RPSDQ\�� �

����&XW�ORVV�OLPLW��DIWHU�VHWWLQJ�XS�WKH�WUDGLQJ�SRVLWLRQ��VHW�WKH�FXW�ORVV�SRLQW�WR�VWRS�ORVV�� �
7KH�VWRS�ORVV�SRLQW�VKDOO�QRW�H[FHHG�����RI�WKH�WUDGH�IRU�SDUWLFXODU�FRQWUDFW�RU�DOO�
FRQWUDFWV�� � ,I�WKH�SRVLWLRQ�H[FHHGV�WKH�FXW�ORVV�OLPLW��UHSRUW�WR�WKH�&KDLUPDQ�DW�RQFH�
DQG�DOVR�WKH�%RDUG�WR�PDS�RXU�QHFHVVDU\�VROXWLRQ�� �

������5LVN�PDQDJHPHQW�SROLFLHV�� �
����6FRSH�RI�ULVN�PDQDJHPHQW�� �
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������ &UHGLW� 5LVN� 0DQDJHPHQW�� WKH� FRXQWHUSDUWLHV� RI� WUDGH� VKDOO� EH� GRPHVWLF�
ILQDQFLDO� LQVWLWXWLRQV� LQ� JRRG� FUHGLW� VWDQGLQJ� DQG� FDQ� SURYLGH� SURIHVVLRQDO�
LQIRUPDWLRQ�LQ�JHQHUDO�� � 7KH�FKLHI�ILQDQFLDO�RIILFHU�VKDOO�EH�UHVSRQVLEOH�IRU�
WKH� FRQWURO� RI� WKH� OLPLWV� RI� WUDGH� ZLWK� ILQDQFLDO� LQVWLWXWLRQV�� 7UDQVDFWLRQV�
VKRXOG� QRW� EH� RYHU� FRQFHQWUDWHG� DQG� VKRXOG� YDU\�ZLWK�PDUNHW� FKDQJH� IRU�
SURSHU�DGMXVWPHQW�RI�WKH�WUDGH�OLPLWV�ZLWK�WKH�ILQDQFLDO�LQVWLWXWLRQV�� �

������ 0DUNHW� ULVN� PDQDJHPHQW�� FKRRVH� WKH� PDUNHW� ZLWK� IXOO� WUDQVSDUHQF\� RI�
TXRWDWLRQ�DQG�RWKHU�LQIRUPDWLRQ�� �

������ /LTXLGLW\� ULVN� PDQDJHPHQW�� WKH� ILQDQFLDO� LQVWLWXWLRQV� PXVW� KDYH� VXIILFLHQW�
HTXLSPHQW�� LQIRUPDWLRQ�DQG�FDSDFLW\�RI� WUDGH��DQG�FDQ� WUDGH� LQ�DQ\�PDUNHW�
IRU�OLTXLGLW\�� �

������ &DVK� IORZ� ULVN� PDQDJHPHQW�� )RU� WKH� VWDELOLW\� RI� WKH� IORZLQJ� RI� ZRUNLQJ�
FDSLWDO� IRU� WKH� &RPSDQ\�� WKH� &RPSDQ\� XVHV� RQO\� HTXLW\� FDSLWDO� IRU�
GHULYDWLYH�WUDGH�� �

������2SHUDWLRQ�ULVN�PDQDJHPHQW��,W�LV�QHFHVVDU\�WR�REVHUYH�WKH�DXWKRUL]HG�OLPLWV��
RSHUDWLRQ� SURFHGXUHV�� DQG� RWKHU� UXOHV� DQG� UHJXODWLRQV� HVWDEOLVKHG� E\� WKH�
&RPSDQ\�WR�DYRLG�RSHUDWLRQ�ULVN�� �

������ /HJDO� ULVN� PDQDJHPHQW�� $Q\� GHDO� EHWZHHQ� WKH� &RPSDQ\� DQG� SDUWLFXODU�
ILQDQFLDO� LQVWLWXWLRQ� VKDOO� EH� VXEMHFW� WR� WKH� UHYLHZ� RI� OHJDO� DIIDLUV� RI� WKH�
&RPSDQ\�EHIRUH�HQWHULQJ�LQWR�DJUHHPHQW�WR�DYRLG�OHJDO�ULVN�� �

����3HUVRQQHO�UHVSRQVLEOH�IRU�WKH�GHDOLQJ�RI�GHULYDWLYHV�VKDOO�QRW�SHUIRUP�WKH�IXQFWLRQ�
RI�FRQILUPDWLRQ�DQG�GHOLYHU\�RI�WUDGH�DW�WKH�VDPH�WLPH��RU�YLFH�YHUVD�� �

���� 7KH� SHUVRQQHO� UHVSRQVLEOH� IRU� ULVN� DVVHVVPHQW��PRQLWRULQJ� DQG� FRQWURO� DQG� WKH�
DIRUHPHQWLRQHG� SHUVRQQHO� VKDOO� EH� LQ� VHSDUDWH� IXQFWLRQDO� GHSDUWPHQWV�� DQG�
VKDOO�UHSRUW�WR�WKH�%RDUG�RU�VHQLRU�RIILFHUV�ZKR�DUH�QRW�UHVSRQVLEOH�IRU�GXWLHV�
UHVSHFWLQJ�WKH�WUDQVDFWLRQ�RU�GHFLVLRQ�RQ�WKH�KROGLQJ�RI�SRVLWLRQ��

����&RQGXFW�URXWLQH�DVVHVVPHQW�RQ�WKH�SRVLWLRQ�RI�GHULYDWLYHV�KHOG�E\�WKH�&RPSDQ\�
DW�UHJXODU�LQWHUYDOV�LQ�DFFRUGDQFH�ZLWK�WKH�PHWKRGV�VSHFLILHG�LQ��������

������,QWHUQDO�$XGLW�6\VWHP� �
7KH� LQWHUQDO� DXGLWRUV� VKDOO� ILQG� RXW� LI� WKH� LQWHUQDO� FRQWURO� RI� GHULYDWLYH� WUDGH� LV�
DSSURSULDWH� DW� UHJXODU� LQWHUYDOV�� DQG� H[DPLQH� LI� WKH� GHDOLQJ� GHSDUWPHQW� KDV� FRPSOLHG�
ZLWK� WKH� SURFHGXUH� LQ� FRQGXFWLQJ� GHULYDWLYH� WUDGH� DQG� DQDO\]H� WKH� WUDQVDFWLRQ� F\FOH�
PRQWKO\��DQG�FRPSLOH�WKH�ILQGLQJV�LQWR�DXGLW�UHSRUWV��,I�VHYHUH�YLRODWLRQ�ZDV�GLVFRYHUHG��
UHSRUW�WR�WKH�,QGHSHQGHQW�'LUHFWRUV�DQG�$XGLWLQJ�&RPPLWWHH�LQ�ZULWLQJ���

������7KH�6XSHUYLVLRQ�RI�WKH�%RDUG��
���� 7KH� VHQLRU� RIILFHUV� DSSRLQWHG� E\� WKH� %RDUG� VKDOO� PDQDJH� GHULYDWLYH� WUDGH� LQ�

DFFRUGDQFH�ZLWK�WKH�IROORZLQJ�SULQFLSOHV��
������$SSRLQW�GHVLJQDWHG�VHQLRU�RIILFHUV�WR�SD\�FORVH�DWWHQWLRQ�WR�WKH�PRQLWRULQJ�DQG�

FRQWURO�RI�WKH�WUDQVDFWLRQ�ULVN�LQKHUHQW�WR�GHULYDWLYH�WUDGH�IURP�WLPH�WR�WLPH��
������$VVHVV�WKH�SHUIRUPDQFH�RI�GHULYDWLYH�WUDGH�WR�GHWHUPLQH�LI�WKH�WUDQVDFWLRQV�DUH�
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UHOHYDQW�ZLWK�WKH�FRUSRUDWH�VWUDWHJ\�RI�WKH�&RPSDQ\�DQG�ZLWKLQ�WKH�WROHUDQFH�RI�
ULVN�DW�UHJXODU�LQWHUYDOV��

���� 7� 7KH� %RDUG� VKDOO� DXWKRUL]HG� VHQLRU� RIILFHUV� WR� PDQDJH� GHULYDWLYH� WUDGH� LQ�
DFFRUGDQFH�ZLWK�WKH�IROORZLQJ�SULQFLSOHV��
������$VVHVV�LI�WKH�ULVN�PDQDJHPHQW�SROLF\�LV�DSSURSULDWH�DQG�LV�LQ�FRPSOLDQFH�ZLWK�

DSSOLFDEOH�ODZV�DQG�WKLV�3URFHGXUH�DW�UHJXODU�LQWHUYDOV�� �
������0RQLWRU� WKH� WUDQVDFWLRQ� DQG� WKH� SURILW� SRVLWLRQ�� WDNH� QHFHVVDU\�PHDVXUHV� LQ�

UHVSRQVH�WR�DQ\�H[FOXVLRQ�GLVFRYHUHG��DQG�UHSRUW�WR�WKH�%RDUG�DW�RQFH��,I�WKH�
&RPSDQ\� KDV� HVWDEOLVKHG� WKH� SRVLWLRQV� RI� ,QGHSHQGHQW� 'LUHFWRUV�� WKH�
,QGHSHQGHQW� 'LUHFWRUV� VKDOO� DWWHQG� WKH� VHVVLRQ� RI� WKH� %RDUG� WR� H[SUHVV�
RSLQLRQ�� �

����:KHUH�WKH�&RPSDQ\�PD\�DXWKRUL]H�GHVLJQDWHG�SHUVRQQHO�WR�FRQGXFW�GHULYDWLYH�WUDGH�
XQGHU� WKLV� 3URFHGXUH�� VXFK� SHUVRQQHO� VKDOO� UHSRUW� WKH� UHVXOW� WR� WKH� %RDUG� LQ� WKH�
QHDUHVW�VHVVLRQ�� �

������7KH�&RPSDQ\�VKDOO�VHW�XS�D�UHJLVWU\�IRU�WUDFNLQJ�GHULYDWLYH�WUDGH�ZLWK�WKH�SDUWLFXODUV�RI�
WKH�W\SHV�RI�GHULYDWLYHV��WKH�DPRXQW�RI�WUDGH��WKH�GDWH�RI�DSSURYDO�E\�WKH�&KDLUPDQ�RU�
WKH�%RDUG��DQG�WKH�LWHPV�XQGHU�FDXWLRXV�DVVHVVPHQW�XQGHU����������������������������DQG�
���������LQVFULEHG�WKHUHLQ��

������0HWKRG�RI�URXWLQH�DVVHVVPHQW�DQG�UHVSRQVH�WR�H[FHSWLRQV� �
����$VVHVV� WKH� SRVLWLRQ� RI� GHULYDWLYH� WUDGH� DW� OHDVW� RQFH� D�ZHHN�� DQG� WKH� SRVLWLRQ� RI�

KHGJH�WUDGH�IRU�EXVLQHVV�QHHGV�DW�OHDVW�WZLFH�D�PRQWK��3UHVHQW�WKH�DVVHVVPHQW�UHSRUW�
WR�WKH�VHQLRU�RIILFHU�DXWKRUL]HG�E\�WKH�%RDUG�� �

���� 7KH� %RDUG� VKDOO� DXWKRUL]H� D� VHQLRU� RIILFHU� WR� PRQLWRU� DQG� DVVHVV� WKH� ULVN�
PDQDJHPHQW�SROLF\�FXUUHQW�LQ�HIIHFW�DW�UHJXODU�LQWHUYDO�WR�HQVXUH�LW�LV�HIIHFWLYH�DQG�
DSSURSULDWH�� WKH�FRQGXFW�RI�GHULYDWLYH�WUDGH�LV� LQ�FRPSOLDQFH�ZLWK�DSSOLFDEOH�UXOHV�
DQG�UHJXODWLRQV�� WKH�SHUIRUPDQFH�RI�GHULYDWLYH�WUDGH�LV�UHOHYDQW�ZLWK�WKH�FRUSRUDWH�
VWUDWHJ\� RI� WKH� &RPSDQ\�� DQG� WKH� ULVN� LV� FRQWUROOHG� ZLWKLQ� WKH� WKUHVKROG� RI� WKH�
&RPSDQ\��DQG�UHSRUW�WR�WKH�&KDLUPDQ�RI�DQ\�H[FOXVLRQ�WR�PDS�RXW�WKH�VROXWLRQ�IRU�
WKH�SUREOHP��DQG�UHSRUW�WR�WKH�QHDUHVW�VHVVLRQ�RI�WKH�%RDUG�RQ�WKH�VWDWXV�� �

�����7KH�DVVHVVPHQW�DQG�SURFHGXUH�IRU�PHUJHU��VSLQRII��DFTXLVLWLRQ�RU�DFFHSWDQFH�RI�DVVLJQHG�
VKDUHV�� �

�������%HIRUH� WKH�%RDUG� FRQYHQHV� IRU�PDNLQJ� GHFLVLRQ� RI�PHUJHU�� VSLQRII�� DFTXLVLWLRQ�� RU�
DFFHSWDQFH�RI�DVVLJQHG�VKDUHV��FRQVXOW�WKH�&3$V��ODZ\HUV��RU�VHFXULWLHV�XQGHUZULWHUV�
WR�H[SUHVV�RSLQLRQV�RQ�WKH�UDWLRQDOLW\�RI�WKH�UDWLR�RI�VKDUH�VZDS��DFTXLVLWLRQ�SULFH��RU�
WKH�FDVK�GLYLGHQG�RU�RWKHU�DVVHWV�SD\DEOH�WR�WKH�VKDUHKROGHUV�DQG�SUHVHQW�WR�WKH�%RDUG�
IRU� GLVFXVVLRQ�� ,Q� WKH� PHUJHU� EHWZHHQ� WKH� &RPSDQ\� DQG� GLUHFW� RU� LQGLUHFW�
ZKROO\�RZQHG� VXEVLGLDULHV� E\� VKDUHKROGLQJ� RU� FDSLWDO�� RU� WKH� PHUJHU� EHWZHHQ� WKH�
GLUHFW� RU� LQGLUHFW� ZKROO\�RZQHG� VXEVLGLDULHV� E\� VKDUHKROGLQJ� RU� FDSLWDO� RI� WKH�
&RPSDQ\�� WKH� DIRUHPHQWLRQHG� UHTXLUHPHQW� RI� WKH� SURIHVVLRQDO� RSLQLRQV� RQ� WKH�
UDWLRQDOLW\�RI�WKH�PHUJHU�E\�H[SHUWV�FRXOG�EH�ZDLYHG�� �
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�������3UHSDUH�SXEOLF�GRFXPHQWV�IRU�WKH�VKDUHKROGHUV�FRQWDLQLQJ�LQIRUPDWLRQ�RQ�WKH�PHUJHU��
VSLQRII��RU�DFTXLVLWLRQ��LQFOXGLQJ�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKH�PHUJHU��VSLQRII�DQG�
DFTXLVLWLRQ� DQG� UHODWHG�PDWWHUV�EHIRUH� WKH� FRQYHQWLRQ�RI� WKH�6KDUHKROGHUV�0HHWLQJ��
7KH� SURIHVVLRQDO� RSLQLRQV� RI� WKH� H[SHUWV� LQ� ������� DQG� WKH� QRWLFH� RI� 6KDUHKROGHUV�
0HHWLQJ�VKDOO�DOVR�EH�IRUZDUGHG�WR�WKH�VKDUHKROGHUV�DW�WKH�VDPH�WLPH�DV�UHIHUHQFH�IRU�
WKH�VKDUHKROGHUV� LQ�PDNLQJ�GHFLVLRQ�RI� WKH�PHUJHU��VSLQRII��RU�DFTXLVLWLRQ�� � 8QOHVV�
WKH� FRQYHQWLRQ� RI� 6KDUHKROGHUV� 0HHWLQJ� IRU� GHFLVLRQ� RI� WKH� PHUJHU�� VSLQRII�� RU�
DFTXLVLWLRQ�LV�QRW�UHTXLUHG�XQGHU�ODZ��

,I� DQ\� VLGH� RI� WKH� FRPSDQLHV� SDUWLFLSDWLQJ� LQ� WKH� PHUJHU�� VSLQRII�� RU� DFTXLVLWLRQ� FDQQRW�
VXFFHVVIXOO\�KROG�WKH�VHVVLRQ�RI�6KDUHKROGHUV�0HHWLQJ�DQG�PDNH�GHFLVLRQ�GXH�WR�WKH�
ODFN�RI�D�TXRUXP�DQG�VXIILFLHQW�YRWHV��RU�XQGHU�RWKHU�OHJDO�UHVWULFWLRQV��RU�WKH�PRWLRQ�
ZDV�YHWRHG�E\�WKH�6KDUHKROGHUV�0HHWLQJ��WKH�FRPSDQLHV�SDUWLFLSDWLQJ�LQ�WKH�PHUJHU��
VSLQRII�� RU� DFTXLVLWLRQ� VKDOO� H[SODLQ� WKH� FDXVH�� UHPHGLDO� DFWLRQ� WR� EH� WDNHQ� DQG� WKH�
H[SHFWHG� GDWH� RI� D� QHZ� URXQG� RI� FRQYHQWLRQ� RI� WKH� 6KDUHKROGHUV� 0HHWLQJ� WR� WKH�
SXEOLF��

������� 7KH� FRPSDQLHV� SDUWLFLSDWLQJ� LQ� WKH� PHUJHU�� VSLQRII� RU� DFTXLVLWLRQ� VKDOO� UHSRUW� WR�
)LQDQFLDO�6XSHUYLVRU\�&RPPLVVLRQ��KHUHLQDIWHU�UHIHUUHG�WR�DV�³)6&´��IRU�FRQVHQW�LQ�
WKH� ILUVW� SODFH� DQG� KROG� VHVVLRQ� RI� WKH�%RDUG� DQG� WKH�6KDUHKROGHUV�0HHWLQJ� RQ� WKH�
VDPH�GD\�IRU� UHVROXWLRQ�RI�PHUJHU��VSLQRII��RU�DFTXLVLWLRQ� � XQOHVV� WKH� ODZ�SURYLGHV�
RWKHUZLVH�RU�XQGHU�VSHFLDO�FLUFXPVWDQFHV��&RPSDQLHV�SDUWLFLSDWLQJ�LQ�WKH�DFFHSWDQFH�
RI�DVVLJQHG�VKDUHV�VKDOO� FDOO� IRU� WKH�%RDUG�PHHWLQJ�RQ� WKH�VDPH�GD\�XQOHVV� WKH� ODZ�
SURYLGHV� RWKHUZLVH� RU� XQGHU� VSHFLDO� FLUFXPVWDQFH� WKDW� WKH� SULRU� DSSURYDO� RI� WKH�
)LQDQFLDO�6XSHUYLVRU\�&RPPLVVLRQ�� �

�������,I�WKH�FRPSDQLHV�SDUWLFLSDWLQJ�LQ�WKH�PHUJHU��VSLQRII�RU�DFFHSWDQFH�RI�DVVLJQHG�VKDUHV�
DUH� FRPSDQLHV� OLVWHG� DW� 7:6(� RU� 73([�� FRPSLOH� WKH� IROORZLQJ� LQIRUPDWLRQ� LQWR�
UHFRUG�LQ�ZULWLQJ�DQG�UHWDLQ�IRU���\HDUV�DV�UHIHUHQFH��
����%DVLF� LQIRUPDWLRQ� RQ� WKH� SHUVRQQHO�� WKH\� DUH� WKH� SHUVRQQHO� SDUWLFLSDWLQJ� LQ� WKH�

SODQQLQJ�RU�H[HFXWLRQ�RI�WKH�PHUJHU��VSLQRII��DFTXLVLWLRQ�RU�DFFHSWDQFH�RI�DVVLJQHG�
VKDUHV�EHIRUH�WKH�GLVFORVXUH�RI�UHODWHG�LQIRUPDWLRQ��DQG�WKH�WLWOHV��QDPHV��,'�FDUG�
QXPEHU��SDVVSRUW�QXPEHUV�IRU�IRUHLJQ�QDWLRQDOV���

����'DWH�RI�YLWDO�HYHQWV��LQFOXGLQJ�WKH�GDWH�RQ�ZKLFK�WKH�VWDWHPHQW�RI�LQWHQW�RU�028�
ZDV�VLJQHG��WKH�DSSRLQWPHQW�RI�ILQDQFLDO�RU�OHJDO�FRXQVHOV��FRQWUDFWV�ZHUH�VLJQHG��
DQG�FRQYHQWLRQ�RI�WKH�%RDUG�� �

���� ,PSRUWDQW� GRFXPHQWV� DQG� PLQXWHV� RI� PHHWLQJ� RQ� UHFRUG�� WKH\� DUH� WKH� SODQV��
VWDWHPHQW�RI�LQWHQW�RU�028��HVVHQWLDO�DJUHHPHQWV�DQG�PLQXWHV�RI�%RDUG�PHHWLQJ�
RQ� UHFRUG� UHVSHFWLQJ� WKH�PHUJHU�� VSLQRII�� DFTXLVLWLRQ�� RU� DFFHSWDQFH� RI� DVVLJQHG�
VKDUHV�� �

�������,I�WKH�FRPSDQLHV�SDUWLFLSDWLQJ�LQ�WKH�PHUJHU��VSLQRII�RU�DFFHSWDQFH�RI�DVVLJQHG�VKDUHV�
DUH� FRPSDQLHV� OLVWHG� DW� 7:6(� RU� 73([�� GHFODUH� WKH� LQIRUPDWLRQ� DV� VSHFLILHG� LQ�
���������a���� LQ� WKH� UHTXLUHG� IRUPDW� ZLWK� WKH� FRPSHWHQW� DXWKRULW\� YLD� WKH� ,QWHUQHW�
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LQIRUPDWLRQ�V\VWHP�IRU�UHFRUG�ZLWKLQ���GD\V�DIWHU�WKH�UHVROXWLRQ�RI�WKH�%RDUG�� �
,I�WKH�FRPSDQLHV�SDUWLFLSDWLQJ�LQ�WKH�PHUJHU��VSLQRII��DFTXLVLWLRQ�RU�DFFHSWDQFH�RI�DVVLJQHG�

VKDUHV� DUH� QRW� OLVWHG� DW� 7:6(� RU� 73([�� SDUWLFLSDQWV� ZKR� DUH� FRPSDQLHV� OLVWHG� DW�
7:6(�RU�73([�VKDOO�HQWHU�LQWR�DJUHHPHQW�ZLWK�WKH�IRUPHU�DQG�SURFHHG�WR��������DQG�
���������

������� 3HUVRQQHO� ZKR� SDUWLFLSDWHG� LQ� RU� DFNQRZOHGJHG� WKH� SODQV� RI� PHUJHU�� VSLQRII��
DFTXLVLWLRQ�� RU� DFFHSWDQFH� RI� DVVLJQHG� VKDUHV� VKDOO� GHFODUH� LQ� XQGHUWDNLQJ� RI�
FRQILGHQWLDOLW\� LQ� ZULWLQJ�� DQG� VKDOO� QRW� GLVFORVH� WKH� FRQWHQW� RI� WKH� SODQV� EHIRUH�
GLVFORVXUH�� DQG� VKDOO� QRW� WUDGH� WKH� VWRFNV� DQG� RWKHU� HTXLW\� VHFXULWLHV� LVVXHG� E\� WKH�
FRPSDQLHV�SDUWLFLSDWLQJ�LQ�WKH�PHUJHU��VSLQRII��DFTXLVLWLRQ�RU�DFFHSWDQFH�RI�DVVLJQHG�
VKDUHV�LQ�WKHLU�RZQ�QDPHV�RU�LQ�WKH�QDPH�RI�D�WKLUG�SDUW\��

�������3DUWLFLSDQWV�RI�WKH�PHUJHU��VSLQRII��DFTXLVLWLRQ��RU�DFFHSWDQFH�RI�DVVLJQHG�VKDUHV�VKDOO�
FKDQJH� WKH� UDWLR� RI� VKDUH� VZDS� RU� WKH� DFTXLVLWLRQ� SULFH� DW� IUHH� ZLOO� H[FHSW� WKH�
IROORZLQJ�� DQG� VKDOO� VSHFLI\� WKH� FRQGLWLRQV� IRU� WKH� FKDQJHV� RI� VKDUH� VZDS� RU�
DFTXLVLWLRQ�SULFH�LQ�WKH�DJUHHPHQWV�RQ�WKH�PHUJHU��VSLQRII��DFTXLVLWLRQ��RU�DFFHSWDQFH�
RI�DVVLJQHG�VKDUHV��
���� 5DLVLQJ� FDSLWDO� E\� LVVXLQJ� QHZ� VKDUHV�� LVVXLQJ� RI� FRQYHUWLEOH� ERQGV�� VWRFN�

GLYLGHQG�� LVVXLQJ�H[FKDQJHDEOH�ERQGV�� LVVXLQJ�SUHIHUUHG�VKDUHV�ZLWK�VXEVFULSWLRQ�
ZDUUDQW\��VXEVFULSWLRQ�ZDUUDQWV��DQG�DQ\�RWKHU�HTXLW\�VHFXULWLHV�� � � �

����'LVSRVDO�RI�PDMRU� DVVHWV� WKDW� VLJQLILFDQWO\� DIIHFWHG� WKH� ILQDQFLDO� SRVLWLRQ�RI� WKH�
&RPSDQ\��

����2FFXUUHQFH�RI�VHYHUH�GLVDVWHUV��VLJQLILFDQW�FKDQJH�LQ�WHFKQRORJ\�DQG�RWKHUV� WKDW�
DIIHFWHG�WKH�VKDUHKROGHUV�HTXLW\�RU�VWRFN�SULFH�RI�WKH�&RPSDQ\��

���� $Q\� VLGH� RI� WKH� SDUWLFLSDQWV� LQ� PHUJHU�� VSLQRII�� DFTXLVLWLRQ�� RU� DFFHSWDQFH� RI�
DVVLJQHG�VKDUHV�HOHFWV�WR�PDNH�DGMXVWPHQW�LQ�WKH�UHSXUFKDVH�RI�WUHDVXU\�VKDUHV�� �

����6LJQLILFDQW�FKDQJH�LQ�WKH�QXPEHU�DQG�WKH�RUJDQL]DWLRQV�RI�WKH�SDUWLFLSDQWV�RI�WKH�
PHUJHU��VSLQRII��DFTXLVLWLRQ��RU�DFFHSWDQFH�RI�DVVLJQHG�VKDUHV�� �

����2WKHU�FRQGLWLRQV�IRU�FKDQJHV�DV�LQVFULEHG�LQ�WKH�FRQWUDFWV�DQG�KDYH�EHHQ�SXEOLFO\�
GLVFORVHG�� �

������� 7KH� ULJKWV� DQG� REOLJDWLRQV� RI� WKH� FRPSDQLHV� SDUWLFLSDWLQJ� LQ� WKH� PHUJHU�� VSLQRII��
DFTXLVLWLRQ� RU� DFFHSWDQFH� RI� DVVLJQHG� VKDUHV� VKDOO� EH� H[SOLFLWO\� VWDWHG� LQ� WKH�
DJUHHPHQWV�RQ�WKH�PHUJHU��VSLQRII��DFTXLVLWLRQ��RU�DFFHSWDQFH�RI�DVVLJQHG�VKDUHV��
����%UHDFK�RI�FRQWUDFW�� �
���� 7KH� FRPSDQ\� EHLQJ� DFTXLUHG� LQ� WKH� PHUJHU� RU� VSLQ� RII� KDV� RIIHUHG� HTXLW\�

VHFXULWLHV� LQ�DGYDQFH��RU�KDV�WKH�SULQFLSOH�RI�KDQGOLQJ�WKH�UHSXUFKDVH�RI� WUHDVXU\�
VKDUHV��

����7KH�TXDQWLW\�RI�WUHDVXU\�VKDUHV�WKDW�WKH�SDUWLFLSDWLQJ�FRPSDQLHV�FRXOG�UHSXUFKDVH�
XQGHU�ODZ�DIWHU�WKH�GD\�RI�FDOFXODWLRQ�RI�WKH�UDWLR�RI�VKDUH�VZDS�DQG�WKH�SULQFLSOH�
RI�WKH�RSHUDWLRQ��

���� 7KH� UHVSRQVH� WR� WKH� FKDQJH� LQ� WKH� RUJDQL]DWLRQ� RU� WKH� QXPEHU� RI� SDUWLFLSDWLQJ�
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FRPSDQLHV�� �
����7KH�VFKHGXOHG�SURJUHVV�RI�WKH�SODQ�DQG�WKH�H[SHFWHG�GDWH�RI�FRPSOHWLRQ�� �
���� ,I� WKH� SODQ� FDQQRW� EH� FRPSOHWHG� RQ� VFKHGXOH�� WKH� SURFHGXUH� IRU� WKH� DQWLFLSDWHG�

GDWH�DQG�UHODWHG�SURFHGXUH�IRU�KROGLQJ�6KDUHKROGHUV�0HHWLQJ�XQGHU�ODZ��
������� &KDQJH� LQ� WKH� QXPEHU� RI� SDUWLFLSDQWV� LQ� WKH� PHUJHU�� VSLQRII�� DFTXLVLWLRQ�� RU�

DFFHSWDQFH� RI� VKDUHV� WKURXJK� DVVLJQPHQW�� ,I� DQ\� RI� WKH� SDUWLFLSDQWV� LQ� WKH�PHUJHU��
VSLQRII��DFTXLVLWLRQ�RU�DFFHSWDQFH�RI�VKDUHV�WKURXJK�DVVLJQPHQW�GHVLUHV�WR�HQJDJH�LQ�
PHUJHU��VSLQRII��DFTXLVLWLRQ��RU�DFFHSWDQFH�RI�VKDUHV� WKURXJK�DVVLJQPHQW�ZLWK�RWKHU�
FRPSDQLHV�� LW�ZLOO�QRW�EH�QHFHVVDU\�IRU� WKH�SDUWLFLSDQW� WR�KROG�DQRWKHU� URXQG�RI� WKH�
6KDUHKROGHUV� 0HHWLQJ� � XQOHVV� WKH� QXPEHU� RI� SDUWLFLSDQWV� GHFUHDVHG� DQG� WKH�
6KDUHKROGHUV�0HHWLQJ�KDV� UHVROYHG�DQG�DXWKRUL]HG� WKH�%RDUG� IRU�PDNLQJ�FKDQJH� LQ�
WKH� DXWKRULW\�� WKH� SURFHGXUHV� RU� OHJDO� DFWLRQ� RI� WKH� SUHYLRXV� PHUJHU�� VSLQRII��
DFTXLVLWLRQ� RU� DFFHSWDQFH� RI� VKDUHV� DOUHDG\� DFFRPSOLVKHG� VKDOO� EH� UHHQDFWHG� E\� DOO�
SDUWLFLSDQWV��

�������� ,I� VRPH� RI� WKH� SDUWLFLSDQWV� LQ� WKH� PHUJHU�� VSLQRII�� DFTXLVLWLRQ�� RU� DFFHSWDQFH� RI�
DVVLJQHG� VKDUH� DUH� QRW� SXEOLF� FRPSDQLHV�� WKH� &RPSDQ\� VKDOO� HQWHU� LQWR� DJUHHPHQW�
ZLWK�WKHVH�FRPSDQLHV�LQ�DFFRUGDQFH�ZLWK�������a��������DQG���������

�����,QIRUPDWLRQ�7UDQVSDUHQF\�� �
�������,I�DQ\�RI�WKH�IROORZLQJ�DSSOLHV�WR�WKH�DFTXLVLWLRQ�RU�GLVSRVDO�RI�DVVHWV�E\�WKH�&RPSDQ\��

GHFODUH� ZLWK� UHODWHG� LQIRUPDWLRQ� E\� W\SH� RI� DVVHW� LQ� WKH� UHTXLUHG� IRUPDW� DW� WKH�
GHVLJQDWHG�ZHEVLWH�ZLWKLQ���GD\V�DIWHU�WKH�GD\�RI�RFFXUUHQFH��
����7KH�DFTXLVLWLRQ�RU�GLVSRVDO�RI�SURSHUW\�RU�WKH�ULJKW�RI�XVH�RI�WKH�SURSHUW\��RU�DQ\�

RWKHU� DVVHWV� EH\RQG� SURSHUW\� RU� WKH� ULJKW�RI�XVH� RI� WKH� SURSHUW\� � ZLWK� UHODWHG�
SDUWLHV�DQG�WKH�DPRXQW�RI�WUDQVDFWLRQ�LV�HTXLYDOHQW�WR�����RI�WKH�SDLG�LQ�FDSLWDO�
RU�����RI�WKH�WRWDO�DVVHWV�RI�WKH�&RPSDQ\��RU�PRUH�WKDQ�17�����PLOOLRQ��([FHSW�
WKH� WUDGLQJ� RI� GRPHVWLF� JRYHUQPHQW� ERQGV�� 5�3� DQG� UHYHUVH� 5�3� ERQGV�� WKH�
VXEVFULSWLRQ�RU�UHGHPSWLRQ�RI�PRQH\�PDUNHW�IXQGV�LVVXHG�E\�GRPHVWLF�VHFXULWLHV�
WUXVW�HQWHUSULVHV��

����3URFHHGLQJ�WR�PHUJHU��VSLQRII��DFTXLVLWLRQ�RU�DFFHSWDQFH�RI�DVVLJQHG�VKDUHV��
���� 7KH� ORVV� UHVXOWHG� IURP� GHULYDWLYH� WUDGH� DW� GHVLJQDWHG� DPRXQW� LQ� ZKROH� RU� LQ�

SDUWLFXODU�FRQWUDFW�RI�WKH�3URFHGXUH��
����7KH�DFTXLVLWLRQ�RU�GLVSRVDO�RI�EXVLQHVV�HTXLSPHQW�DQG�WKH�ULJKW�RI�XVH�DVVHWV�ZLWK�

QRQ�UHODWHG�SDUWLHV�DQG�WKH�DPRXQW�LV�HTXLYDOHQW�WR�DQ\�RI�WKH�IROORZLQJ�OHYHOV��
������7KH�WUDQVDFWLRQ�DPRXQW�LV�PRUH�WKDQ�17�����PLOOLRQ�IRU�SXEOLF�FRPSDQLHV� �

ZLWK�SDLG�LQ�FDSLWDO�RI�OHVV�WKDQ�17��������PLOOLRQ��
� � � � � � � � � � � � � � ������7KH�WUDQVDFWLRQ�DPRXQW�LV�PRUH�WKDQ�17�������PLOOLRQ�IRU�SXEOLF�FRPSDQLHV� �
� � � � � � � � � � � � � � � � � � ZLWK�SDLG�LQ�FDSLWDO�RI�PRUH�WKDQ�17��������PLOOLRQ��

���� $FTXLVLWLRQ� RI� SURSHUW\� WKURXJK� FRPPLVVLRQLQJ� RI� FRQVWUXFWLRQ� RQ� SURSULHWDU\�
ODQGV� RU� OHDVHG� ODQGV�� MRLQW� YHQWXUH� LQ� FRQVWUXFWLRQ�ZLWK� VSOLW� XS� RI� WKH� ILQLVKHG�
SUHPLVHV�� MRLQW�YHQWXUH�LQ�FRQVWUXFWLRQ�ZLWK�VSOLW�XS�RI�SURFHHGV�IURP�VDOH��-RLQW�
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YHQWXUH�LQ�FRQVWUXFWLRQ�ZLWK�VHSDUDWH�PDUNHWLQJ�RI� WKH�ILQLVKHG�SUHPLVHV�DQG�WKH�
FRXQWHUSDUW\�RI�WUDGH�LV�QRW�D�UHODWHG�SDUW\�WKDW�WKH�&RPSDQ\�LV�H[SHFWHG�WR�LQYHVW�
PRUH�WKDQ�17�����PLOOLRQ��

����7KH� DPRXQW� RI� WUDQVDFWLRQ� LV� HTXLYDOHQW� WR� ����RI� WKH� SDLG�LQ� FDSLWDO� RU�PRUH�
WKDQ�17�����PLOOLRQ�H[FHSW�WKH�WUDGLQJ�RI�DVVHWV�VSHFLILHG�IURP�����WR�������GHEWV�
GLVSRVHG� E\� ILQDQFLDO� LQVWLWXWLRQV�� RU� LQYHVWPHQW� LQ�0DLQODQG�&KLQD�� ([FHSW� WKH�
IROORZLQJ�� �
�D��7KH�WUDGLQJ�RI�GRPHVWLF�JRYHUQPHQW�ERQGV��
�E��,QYHVWPHQW�LV�WKH�SURIHVVLRQ�ZLWK�WKH�WUDGLQJ�RI�VHFXULWLHV�DW�7:6(�RU�73([��RU�

VXEVFULSWLRQ� RI� UHJXODU� FRUSRUDWH� ERQGV� DQG� RWKHU� EDQN� GHEHQWXUHV� �H[FOXGLQJ�
VXERUGLQDWHG�GHEHQWXUHV��XQUHODWHG� WR�HTXLW\�RIIHUHG� LQ� WKH�SULPDU\�PDUNHW��RU�
WKH� VXEVFULSWLRQ� RU� UHGHPSWLRQ� RI� VHFXULWLHV� LQYHVWPHQW� WUXVW� IXQGV� RU� IXWXUHV�
WUXVW� IXQGV�� RU� VHFXULWLHV� UHFRPPHQGHG� E\� VHFXULWLHV� GHDOHUV� DFWLQJ� DV�
XQGHUZULWHU� RI� VWRFNV� WUDGHG� DW� WKH� HPHUJLQJ� VWRFN� PDUNHW� WKDW� FRXOG� EH�
VXEVFULEHG�DW�73([��

�F��5�3�DQG�UHYHUVH�5�3�ERQGV��VXEVFULSWLRQ�RU�UHGHPSWLRQ�RI�PRQH\�PDUNHW�IXQGV�
LVVXHG�E\�GRPHVWLF�VHFXULWLHV�LQYHVWPHQW�WUXVW�HQWHUSULVHV�� �

7KH� DPRXQW� RI� WKH� DIRUHPHQWLRQHG� WUDQVDFWLRQV� VKDOO� EH� FDOFXODWHG� LQ� DFFRUGDQFH�
ZLWK�WKH�IROORZLQJ�PHWKRG��2QH�\HDU�VKDOO�EH�SHULRG�IURP�WKH�GD\�RI�WUDQVDFWLRQ�
PRYLQJ�EDFNZDUG�IRU�RQH�\HDU�LQ�UHWURVSHFW��7KH�SRUWLRQ�EHLQJ�DQQRXQFHG�FRXOG�
EH�H[FOXGHG�IURP�WKH�FDOFXODWLRQ��
����7KH�DPRXQW�RI�HDFK�WUDQVDFWLRQ�� �
����7KH� DPRXQW� RI� DFTXLVLWLRQ� RU� GLVSRVDO� RI� WKH� VDPH�NLQG� RI� VXEMHFW�PDWWHU� RI� � � �

WUDGH�ZLWK�SDUWLFXODU�FRXQWHUSDUW\�DFFXPXODWHG�LQ�RQH�\HDU�� �
� � ����7KH�DPRXQW�RI�DFTXLVLWLRQ�RU�GLVSRVDO�RI�SURSHUW\�XQGHU�WKH�VDPH�GHYHORSPHQW� � � � �

SURMHFW� RU� WKH� ULJKW�RI�XVH� RI� WKH� SURSHUW\� DFFXPXODWHG� LQ� RQH� \HDU� �DFFXPXODWH�
VHSDUDWHO\�IRU�DFTXLVLWLRQ�DQG�GLVSRVDO���

� ����7KH�DPRXQW�RI� WKH�DFTXLVLWLRQ�RU�GLVSRVDO�RI� WKH�VDPH�VHFXULW\�DFFXPXODWHG�LQ�
RQH�\HDU��DFFXPXODWH�VHSDUDWHO\�IRU�DFTXLVLWLRQ�DQG�GLVSRVDO���

������� 7KH� &RPSDQ\� HQWHUV� WKH� LQIRUPDWLRQ� RQ� WKH� VWDWXV� RI� LWV� GHULYDWLYH� WUDGH� DQG�
GHULYDWLYHV� WUDGHG� E\� VXEVLGLDULHV� ZKLFK� DUH� QRW� SXEOLF� FRPSDQLHV� RI� WKH� 52&�
PRQWKO\�LQ�WKH�UHTXLUHG�IRUPDW�LQWR�GHVLJQDWHG�ZHEVLWH�RI�WKH�FRPSHWHQW�DXWKRULW\�E\�
WKH���WK�GD\�RI�WKH�QH[W�PRQWK��

�������,Q�WKH�HYHQW�RI�HUURU�RU�PLVVLQJ�GDWD�LQ�WKH�LQIRUPDWLRQ�DW�WKH�WLPH�RI�DQQRXQFHPHQW�
WKDW� FRUUHFWLYH� DFWLRQ� LV� QHFHVVDU\�� WKH� &RPSDQ\� VKDOO� PDNH� D� QHZ� URXQG� RI�
DQQRXQFHPHQW�DQG�GHFODUDWLRQ�ZLWKLQ���GD\V�DIWHU�WKH�DFNQRZOHGJHPHQW�RI�WKH�HUURU�
RU�PLVVLQJ�GDWD��

������� ,Q� DFTXLULQJ� RU� GLVSRVLQJ� RI� DVVHWV�� WKH� &RPSDQ\� VKDOO� SODFH� UHODWHG� FRQWUDFWV��
PLQXWHV�RI�PHHWLQJV�RQ�UHFRUG��UHJLVWULHV��TXRWDWLRQV��WKH�SURIHVVLRQDO�RSLQLRQV�RI�WKH�
&3$V��ODZ\HUV�RU�VHFXULWLHV�XQGHUZULWHUV�DW�WKH�&RPSDQ\�IRU�DW�OHDVW���\HDUV�XQOHVV�

111



WKH�ODZ�SURYLGHV�RWKHUZLVH��
������� ,I� DQ\� RI� WKH� IROORZLQJ� RFFXUV� DIWHU� WKH� &RPSDQ\� KDV� PDGH� DQQRXQFHPHQW� DQG�

GHFODUDWLRQ�RQ�WKH�WUDQVDFWLRQ�DV�UHTXLUHG��DQQRXQFH�DQG�GHFODUH�UHODWHG�LQIRUPDWLRQ�
DW� WKH� GHVLJQDWHG� ZHEVLWH� RI� WKH� FRPSHWHQW� DXWKRULW\� ZLWKLQ� �� GD\V� DIWHU� WKH�
RFFXUUHQFH��
����7KHUH�LV�D�FKDQJH�LQ��WHUPLQDWLRQ�RU�UHVFLVVLRQ�RI�WKH�RULJLQDO�FRQWUDFWV��
����7KH�PHUJHU��VSLQRII��DFTXLVLWLRQ��RU�DFFHSWDQFH�RI�VKDUHV�FDQQRW�EH�FRPSOHWHG�DV�

VFKHGXOHG�LQ�WKH�FRQWUDFWV�� �
����7KHUH�LV�D�FKDQJH�LQ�WKH�FRQWHQW�RI�WKH�SUHYLRXV�GHFODUDWLRQ�� �

�������&RPSDQ\�DUH�QRW�SXEOLF�FRPSDQLHV�RI�WKH�52&��WKH�DQQRXQFHPHQW�DQG�GHFODUDWLRQ�RI�
WKH�DFTXLVLWLRQ�RU�GLVSRVDO�RI�DVVHWV�VKDOO�EH�PDGH�E\�WKH�&RPSDQ\�LQ�WKH�QDPHV�RI�
DQG�RQ�EHKDOYHV�RI�WKHVH�VXEVLGLDULHV�� �

      7KH� UHTXLUHPHQWV� RI� WKH� DPRXQW� RI� SDLG�LQ� FDSLWDO� RU� WRWDO� DVVHWV� DV� VSHFLILHG� LQ�
�������DUH�DSSOLFDEOH�WR�WKH�VXEVLGLDULHV�ZKHUH�WKH�SDLG�LQ�FDSLWDO�RU�WRWDO�DVVHWV�RI�WKH�
&RPSDQ\�VKDOO�EH�WKH�EDVLV�RI�FDOFXODWLRQ�� �

�������7KLV�SURYLVLRQ�LV�GHOHWHG��
�������I�WKHUH�LV�WKH�UHTXLUHPHQW�RI�����RI�WRWDO�DVVHWV��LW�VKRXOG�EH�EDVHG�RQ�WKH�WRWDO�DVVHWV�

SUHVHQWHG� LQ� WKH� VHSDUDWH� ILQDQFLDO� VWDWHPHQWV� FRYHULQJ� WKH� PRVW� UHFHQW� SHULRG�
FRPSLOHG�LQ�DFFRUGDQFH�ZLWK�WKH�&ULWHULD�IRU�WKH�&RPSLODWLRQ�RI�)LQDQFLDO�6WDWHPHQWV�
E\�6HFXULWLHV�,VVXHUV�� �

������� ,I� WKH� VWRFN� LVVXHG� E\� WKH� &RPSDQ\� EHDUV� QR� IDFH� YDOXH� RU� WKH� IDFH� YDOXH� LV� QRW�
17����VKDUH�� WKH� UHTXLUHPHQW� RI� ���� RI� WKH� SDLG�LQ� FDSLWDO� LQ� WKH� DPRXQW� RI�
WUDQVDFWLRQ�VKDOO�EH�EDVHG�RQ�����RI�WKH�VKDUHKROGHUV�HTXLW\�DWWULEXWDEOH�WR�WKH�SDUHQW�
FRPSDQ\�� /LNHZLVH�� WKH� UHTXLUHPHQW� RI� SDLG�LQ� FDSLWDO� DPRXQWLQJ� WR� 17��������
PLOOLRQ� VKDOO� EH� FDOFXODWHG� RQ� WKH� EDVLV� RI� 17�������� PLOOLRQ� RI� WKH� VKDUHKROGHU�
HTXLW\�DWWULEXWDEOH�WR�WKH�SDUHQW�FRPSDQ\��

�����7KH�SURFHGXUH�IRU�WKH�FRQWURO�RI�DFTXLVLWLRQ�RU�GLVSRVDO�RI�DVVHWV�E\�VXEVLGLDULHV�� �
����7KH�&RPSDQ\�VKDOO�XUJH�DOO� VXEVLGLDULHV� WR� LQVWLWXWH� WKH�SURFHGXUH� IRU� WKH�DFTXLVLWLRQ�RU�

GLVSRVDO� RI� DVVHWV�� UHIHU� WR� WKH� %RDUG� IRU� UHVROXWLRQ� DQG� WKH� 6KDUHKROGHUV� 0HHWLQJ� IRU�
UDWLILFDWLRQ��7KH�VDPH�SURFHGXUH�LV�DSSOLFDEOH�WR�DQ\�DPHQGPHQW�WKHUHWR�� �

���� ,Q� WKH� DFTXLVLWLRQ� RU� GLVSRVDO� RI� DVVHWV�� VXEVLGLDULHV� VKDOO� IROORZ� WKHLU� UHVSHFWLYH�
³3URFHGXUH�IRU�WKH�$FTXLVLWLRQ�RU�'LVSRVDO�RI�$VVHWV´�RU�XQGHU�DSSOLFDEOH�ODZV��
7KH� ILQDQFLDO� GHSDUWPHQW� RI� WKH� &RPSDQ\� VKDOO� DVVHVV� WKH� IHDVLELOLW\�� QHFHVVLW\�� DQG�
UDWLRQDOLW\� RI� WKH� DFTXLVLWLRQ� RU� GLVSRVDO� RI� WKH� DVVHW�� DQG� NHHS� WUDFN� RQ� WKH� VWDWXV� RI�
H[HFXWLRQ�IRU�DQDO\VLV�DQG�UHYLHZ�� �

���� 7KH� LQWHUQDO� DXGLWRUV� RI� WKH� &RPSDQ\� VKDOO� FRQGXFW� DXGLWV� RQ� WKH� VXEVLGLDULHV� LQ� WKHLU�
FRPSOLDQFH�ZLWK� WKH�³3URFHGXUH� IRU� WKH�$FTXLVLWLRQ�RU�'LVSRVDO�RI�$VVHWV´��DQG�FRPSLOH�
WKH�ILQGLQJV�LQWR�UHSRUWV��7KH�ILQGLQJV�DQG�UHFRPPHQGDWLRQV�FRQWDLQHG�LQ�WKH�DXGLW�UHSRUWV�
VKDOO� EH�PDGH�NQRZQ� WR� UHVSHFWLYH� VXEVLGLDULHV� IRU� FRUUHFWLYH� DFWLRQ� DIWHU� UHSRUWLQJ�ZLWK�
URXWLQH� IROORZ�XS� ZLWK� WKH� DFWLRQ� WDNHQ� WR� PDNH� VXUH� WLPHO\� FRUUHFWLYH� DFWLRQ� KDV� EHHQ�
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WDNHQ��
�����3HQDOW\�� �

,I� DQ\� RI� WKH� UHODWHG� SHUVRQQHO� RI� WKH�&RPSDQ\� YLRODWHG� WKLV� 3URFHGXUH� LQ� WKH� DFTXLVLWLRQ� RU�
GLVSRVDO� RI� DVVHWV�� VXFK� SHUVRQQHO� VKDOO� EH� SXQLVKHG� LQ� DFFRUGDQFH� ZLWK� WKH� UXOHV� DQG�
UHJXODWLRQV�RI�WKH�&RPSDQ\�JRYHUQLQJ�SHUVRQQHO�PDQDJHPHQW�GHSHQGLQJ�RQ�WKH�VHYHULW\�RI�WKH�
RIIHQVH�� �

����� 6XSSOHPHQWDU\� HIIHFW� RI� DSSOLFDEOH� ODZV�� DQ\WKLQJ� QRW� FRYHUHG� E\� WKLV� 3URFHGXUH� VKDOO� EH�
JRYHUQHG�E\�DSSOLFDEOH�ODZV��

9,��,PSOHPHQWDWLRQ�DQG�DPHQGPHQW� �
7KLV� 3URFHGXUH� VKDOO� EH� VXEMHFW� WR� WKH� DSSURYDO� RI� WKH� %RDUG� DQG� WKH� UDWLILFDWLRQ� RI� WKH�
6KDUHKROGHUV� 0HHWLQJ� IRU� FRPLQJ� LQWR� IRUFH�� 7KH� VDPH� SURFHGXUH� LV� DSSOLFDEOH� WR� DQ\�
DPHQGPHQW� WKHUHWR�� � ,I� VSHFLILF�'LUHFWRU�KROGV�REMHFWLRQ�RQ� UHFRUG�RU� LQ�ZULWWHQ�GHFODUDWLRQ��
FLUFXODWH�UHODWHG�LQIRUPDWLRQ�WR�HDFK�PHPEHU�RI�WKH�$XGLWLQJ�&RPPLWWHH�� �
7KH�&RPSDQ\�KDV�HVWDEOLVKHG�WKH�SRVLWLRQV�RI�,QGHSHQGHQW�'LUHFWRUV��,I�UHOHYDQW�PRWLRQV�ZHUH�
UHIHUUHG� WR� WKH� %RDUG� IRU� GLVFXVVLRQ� XQGHU� WKLV� 3URFHGXUH�� FRQVLGHU� WKH� RSLQLRQV� RI� WKH�
,QGHSHQGHQW�'LUHFWRUV� WR�LWV�HQWLUHW\��,I� WKHUH�LV�DGYHUVH�RSLQLRQ�RU�TXDOLILHG�RSLQLRQ�IURP�WKH�
,QGHSHQGHQW�'LUHFWRUV��NHHS�VXFK�RSLQLRQV�DV�PLQXWHV�RI�%RDUG�PHHWLQJ�RQ�UHFRUG�� �
7KH�&RPSDQ\�KDV�HVWDEOLVKHG� WKH�$XGLWLQJ�&RPPLWWHH��7KH� LQVWLWXWLRQ�RU�DPHQGPHQW� WR� WKLV�
3URFHGXUH� VKDOO� EH� VXEMHFW� WR� WKH� FRQVHQW� RI� WKH� $XGLWLQJ� &RPPLWWHH� E\� DW� OHDVW� ���� RI� WKH�
PHPEHUV�DQG�WKH�DSSURYDO�RI�WKH�%RDUG��
,I�WKH�PRWLRQ�ZDV�QRW�SDVVHG�E\�PRUH�WKDQ�����RI�WKH�PHPEHUV�RI�WKH�$XGLWLQJ�&RPPLWWHH�E\�
SDVVHG� E\�PRUH� WKDQ� ���� RI� WKH�'LUHFWRUV�� VSHFLI\� WKH� GHWDLO� RI� WKH� GHFLVLRQ� RI� WKH�$XGLWLQJ�
&RPPLWWHH�DV�PLQXWHV�RI�%RDUG�PHHWLQJ�RQ�UHFRUG�� �
$OO�PHPEHUV�RI�WKH�$XGLWLQJ�&RPPLWWHH�DQG�DOO�'LUHFWRUV�DV�PHQWLRQHG�DUH�WKRVH�ZKR�DUH�VWLOO�
LQ�RIILFH�� �
1RUPDWLYH�UHIHUHQFH��'HULYDWLYH�7UDGH�5HJLVWU\��
5HODWHG�IRUPV�DQG�GRFXPHQWV��'HULYDWLYH�7UDGH�5HJLVWU\��
1RWH��7KLV�3URFHGXUH�LV�DSSOLFDEOH�WR�6WURQJ�+�0DFKLQHU\�7HFKQRORJ\��&D\PDQ��,QFRUSRUDWLRQ�
DQG�LWV�VXEVLGLDULUHV�� �

9,,��+LVWRU\�DQG�GHYHORSPHQW�� �
7KLV�3URFHGXUH�ZDV�LQVWLWXWHG�RQ��)HEUXDU\����������
$PHQGHG�IRU�WKH��VW�LQVWDQFH�RQ�-XQH����������
$PHQGHG�IRU�WKH��QG�LQVWDQFH�RQ�-XQH���������
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>$SSHQGL[�9@�
� � � � � � � � � � � �

6WURQJ�+�0DFKLQHU\�7HFKQRORJ\��&D\PDQ��,QFRUSRUDWLRQ� �
6WDWXV�RI�VKDUHKROGLQJ�E\�DOO�'LUHFWRUV� �

�

,� 7KH�&RPSDQ\�KDV������������RXWVWDQGLQJ�VKDUHV��
7KH�PLQLPXP�TXDQWLW\�RI�VKDUHKROGLQJ�E\�DOO�'LUHFWRUV�DUH�����������VKDUHV�XQGHU�WKH�
³5HJXODWLRQV�*RYHUQLQJ�WKH�3HUFHQWDJH�RI�KROGLQJ�DQG�$XGLW�RI�6KDUHKROGLQJ�E\�
'LUHFWRUV�DQG�6XSHUYLVRUV�RI�3XEOLF�&RPSDQLHV´��

,,� 7KH�TXDQWLW\�RI�VKDUHV�KHOG�E\�WKH�'LUHFWRUV�VWDWHG�LQ�WKH�VKDUHKROGHUV�UHJLVWU\�DV�RI�WKH�
)HEUXDU\����������WKH�GD\�RQ�ZKLFK�VKDUH�WUDQVIHU�ZDV�UHVWULFWHG�IRU�WKH�UHFHQW�
FRQYHQWLRQ�RI�6KDUHKROGHUV�0HHWLQJ��
�

3RVLWLRQ�
7LWOH� 7LWOH�QDPH�RI�LQVWLWXWLRQ� �

&XUUHQW�VKDUHKROGLQJ�

1XPEHU�RI�
VKDUHV�

SURSRUWLRQ�
RI�

VKDUHKROGLQJ� �
&KDLUPDQ�
RI�WKH�
%RDUG�

,03(5,$/�,17(51$7,21$/�&2���
/7'� � �
5HSUHVHQWDWLYH��&+,��3,1*�+6,1�

27,272,000 40.05% 

'LUHFWRU�
,03(5,$/�,17(51$7,21$/�&2���
/7'�
5HSUHVHQWDWLYH��+68��+6,$1*�-(1�

27,272,000 
 
  40.05% 

'LUHFWRU� &+,��7$2�621*�      0  0.00% 

'LUHFWRU� +68��&+,1�6+$1�      0    0.00% 

�
,QGHSHQGHQW�
'LUHFWRU�

:$1*��&+,1*�+6,$1*�      0    0.00% 

�
,QGHSHQGHQW�
'LUHFWRU�

:$1*��&+,(1�&+,1�      0    0.00% 

�
,QGHSHQGHQW�
'LUHFWRU�

7$,��.82�&+(1*�      0    0.00% 

� 1RWH��7KH�&RPSDQ\�DGRSWHG�WKH�$XGLWLQJ�&RPPLWWHH�V\VWHP�ZKHUH���VHDWV�RI�
,QGHSHQGHQW�'LUHFWRUV�DUH�DOVR�PHPEHUV�RI�WKLV�FRPPLWWHH��7KHUH�LV�QR�6XSHUYLVRU�DQG�
WKH�UHTXLUHPHQW�RI�VKDUHKROGLQJ�E\�6XSHUYLVRUV�DW�FHUWDLQ�SHUFHQWDJH�LV�QRW�DSSOLFDEOH�� �

�
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	a.附錄一_股東會議事規則 C版-EN-0729_F
	I. Purpose
	This set of rules is instituted for the governance of the Shareholders Meeting, vitalization of supervisory function, and reinforcement of the management mechanism.
	II. Scope
	This set of rules is applicable to the convention of the Shareholders Meeting.
	III. Authority and Responsibility
	The Financial Department shall be responsible for the administrative affairs, the convention, and parliamentary procedure of the Shareholders Meeting.
	IV. Definitions
	N/A
	V. the Content
	5.1 This set of rules is instituted in accordance with the Articles of Incorporation of the Company and other applicable laws for the governance of the Shareholders Meeting, vitalization of supervisory function, and reinforcement of the management mec...
	5.2 This set of rules shall govern the parliamentary procedure of the Shareholders Meeting unless the law and the Articles of Incorporation of the Company provides otherwise.
	5.3 The Board shall call for the sessions of the Shareholders Meeting unless the Articles of Incorporation of the Company or the law provides otherwise.
	5.4 The Company shall prepare an electronic version of the notice for the meeting of shareholders and the proxy form, and the origins of and explanatory materials relating to all proposals, including proposals for ratification, matters for deliberatio...
	5.5 The reasons for the meeting shall be inscribed in the aforementioned notice and announcement, and may be delivered to the addressees via electronic means at their consent.
	5.6 Election or dismissal of directors or supervisors, change of articles of association, capital reduction, application to cease public listing, a non-competition waiver for directors, capitalization of profits, capitalization of the reserve, company...
	If the “re-election of the complete board of directors” is listed as the purpose of a meeting of shareholders, and the inauguration date is stated, after the completion of the board of directors, the inauguration date shall not be changed by a moti...
	If the “re-election of the complete board of directors” is listed as the purpose of a meeting of shareholders, and the inauguration date is stated, after the completion of the board of directors, the inauguration date shall not be changed by a moti...
	5.7 Any shareholder holding 1% or more of the total outstanding shares may make a proposal for submission to the general shareholders' meeting. No more than one proposal shall be made and any proposal in excess of one proposal shall not be included in...
	5.8 Prior to the final date of stock transfer before an AGM is held, the Company shall announce the place and period of proposal acceptance and the method of acceptance of written or electronic proposals must be a minimum of 10 days.
	5.9 Each proposal submitted by shareholders shall not exceed 300 words. Proposals longer than 300 words will not be listed in the handbook for discussion. Shareholders making proposals shall be present in person or represented by a proxy at the ge...
	5.10 The Company shall notify the shareholders on the processing of the motions being proposed before the meeting date, and put the motions qualified for discussion on the meeting notice.  The Board shall explain why the motions of the shareholder...
	5.11 (deleted)
	5.12 Shareholders may appoint proxies to attend any session of the Shareholders Meeting by using the power of attorney prepared by the Company.
	5.13 One shareholder may appoint one proxy only with the use of the power of attorney, and shall deliver the power of attorney to the Company 5 days prior to the meeting date. If there are two identical power of attorney delivered to the Company, ...
	5.14 After a proxy form is delivered to the Company, if a shareholder intends to attend the meeting in person or to exercise its voting rights by correspondence or electronically, a written notice of proxy cancellation shall be submitted to the Co...
	5.15 The session of the Shareholders Meeting shall be held inside the Republic of China at a location convenient for the shareholders in transportation.  The time for the Shareholders Meeting should preferably be started on 9:00am and ended by 3:0...
	5.16 The Company shall specify the time and place for the registration of the shareholders to the meeting, and other important notice in the meeting notice.  The Company shall allow for at least 30 minutes for the shareholders to complete the regi...
	5.17 The Company shall release the Annual General Meeting Handbook, the annual report, the attendance pass, the speech memo, ballot, and other meeting materials to the shareholders attending the meeting. If an election of Directors is also held, d...
	5.18 Shareholders shall attend the shareholders meeting with an admission pass, check-in pass, or other admission documents. Under no circumstances shall the Company arbitrarily add requirements for other documents granting admission to a sharehol...
	5.19 If the shareholder is a government agency or institution, more than one representative could be appointed to the meeting.  The number of legal person entrusted to attend the shareholders’ meeting is limited to one person.
	5.20 If a shareholders meeting is convened by the board of directors, the meeting shall be chaired by the chairperson of the board. If the chairperson of the board is on leave or unable to exercise the powers of a chairperson for whatever reasons,...
	5.21 A shareholders meeting convened by the board of directors is advised to be hosted by a chairperson of the board in person and attended in person by over one half of all directors of the board and by at least one member of each functional comm...
	5.22 Where a session of the Shareholders Meeting may be called for by a third party entitled to call for such meeting, and such party shall preside over the meeting. If there are 2 or more parties calling for the session, one of them shall be nomi...
	5.23 The Company may appoint the retained lawyers, CPAs or relate personnel to attend the Shareholders Meeting s observers.
	5.24 The Company shall maintain full video and audio records of the meeting starting from the check-in and registration, during the meeting, and the election.
	The said audiovisual data shall be retained for at least one year. If a lawsuit is filed according to Article 189 of the Company Act of the Republic of China, the said audiovisual data shall be retained until the end of the suit.
	5.25 The attendance of the shareholders to the Shareholders Meeting shall be based on the quantity of shares represented.  The attendance of shareholders by quantity of shares represented shall be based on the record of the sign-in registry or the...
	5.26 The chairman shall announce the start of the meeting at the time of the meeting and shall also announce relevant information such as the number of non-voting rights and the number of shares represented in the meeting.  However, if the shareho...
	If the quorum is not met after two postponements mentioned in the preceding paragraph, but the number of shares represented by shareholders in attendance accounts for a third or more of the total number of issued shares, a tentative resolution...
	If the quorum is not met after two postponements mentioned in the preceding paragraph, but the number of shares represented by shareholders in attendance accounts for a third or more of the total number of issued shares, a tentative resolution...
	If the number of shareholders in attendance represent over one half of the total number of issued shares, the chairperson may resubmit the tentative resolution for voting at the shareholders meeting according to Article 174 of the Company Act ...
	If the number of shareholders in attendance represent over one half of the total number of issued shares, the chairperson may resubmit the tentative resolution for voting at the shareholders meeting according to Article 174 of the Company Act ...
	5.27 The board of directors shall plan the agenda for shareholders meetings it convenes. Related proposals (including extraordinary motions and revisions of the original proposals) shall be voted on one by one. The meeting shall be proceeded with ...
	5.28 If the convention of Shareholders Meeting is called for other parties entitled to call for the meeting, the aforementioned requirement shall be applicable.
	5.29 If the agenda set under the preceding 2 paragraphs is still in progress (including the discussion of extemporary motions), the Chairman cannot announce for the adjournment of the session without resolution of the Shareholders Meeting. If the Cha...
	5.30 A chairperson shall grant ample opportunities for the full explanation and discussion of proposals and amendments or extraordinary motions put forward by the shareholders. A chairperson may end the discussion and call for a vote of sufficiently ...
	5.31 Before presenting a speech, shareholders shall put down the summary, the shareholder account number (or attendance pass number), and the account title on the speech memo where the Chairman shall set the priority for assigning the floor to the sh...
	5.32 Shareholders who just submitted the speech memo without presenting the speech shall be deemed no presentation of speech.  If the content of the speech does not correspond to the subject given on the speaker's slip, the spoken content shall prevail.
	5.33 Each shareholder may have the floor for expressing opinion on particular motion for no more than twice without the consent of the Chairman and only 5 minutes would be allowed for each instance. The Chairman shall interrupt the shareholder who sp...
	5.34 Shareholders shall not cause interference to any other shareholder who has the floor for expression of opinion unless at the consent of the Chairman or the shareholder on the floor. The Chairman shall stop any action of interference from other s...
	5.35 Where specific institutional shareholder may appoint 2 or more representatives to the Shareholders Meeting, only one may express opinion on particular motion.
	5.36 The Chairman shall respond or appoint related personnel to respond to shareholders after expressing their opinions.
	5.37 The resolutions of the Shareholders Meeting shall be based on the quantity of shares in the balloting.
	5.38 Some shares held by the shareholders bear no voting right, which will be excluded from balloting as a part of the votes cast.
	5.39 Shareholders shall recuse from balloting on the motions involving their private interest but causing damage to the interest of the Company. Likewise, these shareholders shall not act as proxies of other shareholders in balloting.
	5.40 The quantity of share representing no voting rights should be excluded as an integral part of the quantity of shares represented by the shareholders in session.
	5.41 Except for a trust enterprise or a shareholder services agent approved by the trust or securities competent authorities of the Republic of China, when a person is concurrently appointed as proxy by two or more shareholders, the voting rights rep...
	5.42 Each shareholder is entitled to one vote for each share held, except for restricted shares or non-voting shares under paragraph 2, Article 179 of the Company Act of the Republic of China.
	5.43 When holding a shareholders meeting, the Company may allow shareholders to exercise voting rights by correspondence or electronically, provided that the methods of voting shall be specified in the meeting notice. When exercising voting rights by...
	5.44 The expression of intent of voting by correspondence or electronic mean shall be delivered to the Company 2 days prior to the meeting date. If there is repeated expression of intent, the first shall be counted.  However, exception is granted if ...
	5.45 If specific shareholder desires to attend the Shareholders Meeting after expressing the intent of voting by correspondence or electronic mean, such shareholders shall express the intent of exercising the voting right in person thereby to revoke ...
	5.46 Except as specified in the Company Act and the articles of Incorporation of the Company otherwise, a proposal shall be passed by an affirmative vote of over one half of the voting rights represented by the attending shareholders. In the proce...
	5.47 (deleted)
	5.48 If there is amendment to or substitute of particular motion, the Chairman shall combine the amendment or substitute for voting at the same time with the original motion.  If one of the proposals is passed, the others shall be considered to ha...
	5.49 The Chairman shall appoint the monitors and tally-clerks in the balloting and these persons must be shareholders.
	5.50 The votes for the balloting or election shall be counted in transparency at the venue of the Shareholders Meeting on the same day, and announce the result on the scene, including the distribution of the votes. The details shall be tracked as ...
	5.51 When directors are elected in a shareholders meeting, the election shall take place in accordance with election-related regulations established by the company and the election results shall be announced on the spot, including the list of elec...
	5.52 The ballots for the election referred to in the preceding paragraph shall be sealed with the signature of the scrutineers and retained properly for at least one year. If a lawsuit is filed according to Article 189 of the Company Act of the Re...
	5.53 The resolutions of the Shareholders Meeting shall be tracked as minutes of meeting on record, signed or sealed by the Chairman, and release to the shareholders within 20 days after the convention of the Shareholders Meeting.  The compilation ...
	5.54 The aforementioned minute of meeting on record may be released by announcement through uploading to MOPS website.
	5.55 The meeting minutes shall contain the accurate year, month, day, and place of the meeting, the full name of the chairperson, the methods by which resolutions were made, a summary of the deliberations and the voting results (including the weig...
	5.56 (deleted)
	5.57 The quantity of shares acquired by parties through requesting for entitlement of voting shall be compiled into statistical data in the required format by the Company on the day of the Shareholders Meeting, and disclose at the venue of the mee...
	5.58 If matters put to a resolution at a shareholders meeting constitute material information under applicable laws or regulations or under the regulations specified by the Taiwan Stock Exchange Company, the Company shall upload the content of suc...
	5.59 The service personnel at the Shareholders Meeting shall wear ID or arm badge.
	5.60 The Chairman shall command the prefect team or security personnel to keep order of the venue.  The prefect team or security personnel shall wear arm badge or ID marked with “Prefect” in keep order of the venue.
	5.61 Sound system is equipped at the venue of meeting. The Chairman shall stop shareholders using other amplifying systems for expression of opinion on the floor.
	5.62 If specific shareholder acts in violation of the rules of procedure and defies the corrective action of the Chairman that caused interruption to the meeting, the Chairman shall order the perfects or the security personnel to escort this share...
	5.63 The Chairman may announce for recess in the duration of the meeting. In the event of force majeure, the Chairman may rule to discontinue the session and seek another time to continue depending on the situation.
	5.64 If the meeting venue is no longer available while the Shareholders Meeting is still in session under the agenda (including extemporary motions), the Shareholders Meeting shall determine another place for the continuation of the session.
	5.65 Shareholders may postpone or continue the meeting within five days through resolution in accordance with Article 182 of the Company Act of the Republic of China.
	VI. Implementation and amendment
	These Rules, and any amendments hereto, shall be implemented after adoption at the shareholders meeting.
	Note: The Rules of Procedure is applicable to Strong H Machinery Technology (Cayman) Incorporation and all subsidiaries.

	b.附錄二_董事選舉辦法 B版-EN-0729_F
	[Appendix II]
	Strong H Machinery Technology (Cayman) Incorporation
	Regulations Governing Election of Directors

	c.附錄三_公司章程-EN_F
	ADP30BE.tmp
	1. The name of the Company is STRONG H MACHINERY TECHNOLOGY (CAYMAN) INCORPORATION 強信機械科技股份有限公司.
	2. The Company is a company limited by shares.
	3. The registered office of the Company is at Harneys Fiduciary (Cayman) Limited, 4th Floor, Harbour Place, 103 South Church Street, P.O. Box 10240, Grand Cayman KY1-1002, Cayman Islands or at such other place as the Directors may from time to time de...
	4. The objects for which the Company is established are unrestricted and the Company shall have full power and authority to carry out any object not prohibited by any law as provided by Section 7(4) of the Companies Law (as amended) of the Cayman Isla...
	5. The Company shall have and be capable of exercising all the functions of a natural person of full capacity irrespective of any question of corporate benefit as provided by Section 27(2) of the Statute.
	6. Nothing in the preceding sections shall be deemed to permit the Company to carry on the business of a Bank or Trust Company without being licensed in that behalf under the provisions of the Banks & Trust Companies Law (as amended), or to carry on I...
	7. The Company, as an exempted company, will not trade in the Cayman Islands with any person, firm or corporation except in furtherance of the business of the Company carried on outside the Cayman Islands; provided that nothing in this section shall b...
	8. The liability of the members of the Company is limited to the amount, if any, unpaid on the shares respectively held by them.
	9. The authorised capital of the Company is NT$1,000,000,000 divided into 100,000,000 shares of a par value of NT$10.00 each provided always that subject to the Statute and the Articles of Association the Company shall have power to redeem or repurcha...
	10. Capitalised terms that are not defined in this Memorandum of Association bear the same meaning as those given in the Articles of Association of the Company
	THE COMPANIES LAW (2020 REVISION)
	(i) if such director transfers his Shares such that he holds less than one half of the Shares he held as at the date on which his appointment is approved according to the Register of Members, but prior to the commencement of the term of his appointmen...
	(ii) if such director transfers his Shares such that he holds less than one half of the Shares he held as at the date on which his appointment is approved according to the Register of Members during the Transfer Prohibition Period.



	d.附錄四_取得或處分資產作業程序-EN-F
	Strong H Machinery Technology (Cayman) Incorporation
	Procedures for the Acquisition or Disposal of Assets (Before amendment )
	I. Purpose
	This Procedure is instituted for the tightening of asset management, protecting investment and ensuring information transparency.
	II. Scope
	The acquisition or disposal of assets pertinent to 4.1 below shall be governed by this Procedure.
	III. Authority and Responsibility
	The financial department of the Company is responsible for the institution and amendment of this Procedure in accordance with the “Regulations Governing the Acquisition and Disposal of Assets by Public Companies”.
	IV. Definitions
	4.1 The scope of “assets” as referred to in this Procedure shall cover the following:
	(1) Investment in stocks, government bonds, corporate bonds, bank debentures, fund certificates, depository receipts, call (put) warrants, certificates of beneficial interest, and asset-backed securities.
	(2) Property (including lands, building and structure, investment property, inventory of the construction industry) and equipment.
	(3) Membership cards.
	(4) Patents, copyrights, trademarks, franchises and other intangible assets.
	(5) Right-of-use assets.
	(6) Rights to debts of financial institutions (including receivables, FX buying rate discount,
	loans, and overdue accounts for collection).
	(7) Derivatives.
	(8) Assets from acquisitions or dispositions through merger, spinoff, acquisition, or
	acceptance of assigned shares under law.
	(9) Other major assets.
	4.2 “Derivatives” as referred to in this Procedure are forwards contracts, option contracts, futures contracts, leverage margin contracts, swap contracts, which values were determined by the designated interest rate, financial instrument price, commod...
	4.3 Assets acquired or disposed through merger, spinoff, acquisition or acceptance of shares from assignment: these are the assets acquired or disposed through corporate merger, spinoff, or acquisition in accordance with the Corporate Merger and Acqui...
	4.4 “Related parties” as referred to in this Procedure should be those defined by the Criteria for the Compilation of Financial Statements by Securities Issuers.
	4.5 “Subsidiaries” as referred to in this Procedure should be those defined by the Criteria for the Compilation of Financial Statements by Securities Issuers.
	4.6 “Professional appraisers” as referred to in this Procedure are the real estate appraisers or other appraisal professionals entitled to appraise real estate and property under law.
	4.7“Day of occurrence” as referred to in this Procedure are the trade contracts signing day, payment day, trade order execution day, account transfer day, Board resolution day, or any other days on which the counterparty of trade and amount of transac...
	4.8 “Investment in Mainland China” as referred to in this Procedure shall be the investment specified in the Regulations Governing Investment or Technology Joint Venture in Mainland China Area of the Investment Commission, Ministry of Economic Affairs.
	4.9 Investment as the profession as referred to in this Procedure: financial holding companies, banks, insurance companies, bill finances companies, trust firms, securities dealers in proprietary trade or underwriting, commission futures merchants, se...
	4.10 Stock exchanges as referred to in this Procedure: domestic stock exchange shall be Taiwan Stock Exchange Corporation. Foreign stock exchanges are any organized securities exchange regulated by the competent authority of securities of relevant cou...
	4.11 Over-the-Counter (OTC) markets as referred to in this Procedure: domestic OTC market shall be Taipei Exchange. Foreign OTC markets are financial institutions regulated by the competent authorities of relevant countries for running securities trade.
	V. The Content
	5.1 The professional appraisers and their appraisal staff, certified public accountants, lawyers or
	securities underwriter from whom the Company and associates obtained the appraisal
	reports or professional opinions from the CPA, lawyer, or securities underwriter shall meet
	the following requirements:
	(1) No violation of this law, the Company Act, Banking Act, Insurance Act, Financial Holding
	Companies Act, Business Entities Accounting Act, or commission of fraud, breach of trust,
	criminal conversion, forgery of documents, or business crimes and has been sentenced for
	imprisonment of 1 year or more.  However, this provision does not apply if 3 years have
	already passed since completion of service of the sentence, since expiration of the period of
	a suspended sentence, or since a pardon was received.
	(2) Not a related party or with de facto relation with the counterparty of trade.
	(3) If the Company is required to obtain the appraisal reports from at least 2 professional
	appraisers, these professional appraisers or their appraisal staff shall not be related party or
	have de facto relation to one another.
	When issuing an appraisal report or opinion, the personnel referred to in the preceding
	paragraph shall comply with the following:
	(1) Take caution in assessment the professional standing, practitioner experience, and
	independence before taking the case.
	(2) In the conduct of appraisal, proper design and implement the plan in due procedure for
	coming up with appropriate conclusion for issuing a report or opinion. The implementation
	procedure, collection of information, and conclusion shall be tracked as work sheet on file.
	(3) Assess if the sources of information, parameters, and information used are complete,
	accurate and justifiable, which will be used as the foundation for issuing appraisal report or
	opinion.
	(4) The declaration shall cover the professional standing and independence of related personnel,
	the information used in the appraisal is justifiable and correct, and in compliance with
	applicable laws..
	5.2 Important Notice:
	(1) If the acquisition or disposal of assets by the Company shall be subject to the approval of the Board under this Procedure or other applicable laws, and if specific Director holds objection on record or in written declaration, circulate related in...
	(2) The Company has established the position of Independent Directors, and considered the opinions of the Independent Directors to its entirety when the motion of acquisition or disposal of assets as mentioned in the preceding paragraph was presented ...
	(3) The Company has established the Auditing Committee, the transactions of major assets or derivative trade shall be subject to the approval of at least 1/2 of the members of the Auditing Committee and final approval of the Board. If the motion was n...
	5.3 The limit for the acquisition of property not for business use and securities:
	(1) The acquisition of property by the Company not for business use shall not exceed 40% of the net worth in total. The acquisition of property not for business use by the subsidiaries shall not exceed 40% of the net worth of the Company and respectiv...
	(2) Unless the Shareholders Meeting approved otherwise, the total investment in securities by the Company shall not exceed the net worth of the Company unless the. Likewise, the total investment by the subsidiaries in securities shall not exceed the n...
	(3) Unless the Shareholders Meeting approved otherwise, the total investment of the Company in particular security shall not exceed its net worth. Likewise, the total investment by the subsidiaries in particular security shall not exceed the net worth...
	5.4 Assessment and procedure for the acquisition or disposal of securities:
	5.4.1 The method of price determination and references:
	In acquiring or disposing securities, the Company shall obtain the audited or reviewed financial statements of the targets of investment covering the most recent period, or other references and financial information pertinent to the target securities ...
	(1) In acquiring or disposing securities from the centralized market or OTC market, determine the price with reference to the current market price.
	(2) T In acquiring or disposing securities outside the centralized market or OTC market, shall be determined on the basis of the earnings per share, profitability, the prospect, market interest rate, coupon rate of bonds, credit standing of the issuer...
	5.4.2 Consult the experts for expression of opinions:
	I The acquisition or disposition of securities equivalent to 20% of the paid-in capital of the Company or more than NT$300 million, consult a certified public accountant (CPA) for opinion of the rationality of the transaction price before the day of t...
	The calculation of the aforementioned transaction amount shall be governed by Paragraph 2 of 5.11.1.
	5.4.3 Authorized limit and decision latitude:
	5.4.4 Executors:
	The financial department or related authorities of the Company shall be responsible for the execution of the acquisition and disposal of securities investment.
	5.4.5 Transaction process:
	The process for the acquisition or disposal of securities shall be governed by the internal control system in the aspect of “Investment Management” and related procedures.
	5.5 The assessment and procedure for the acquisition or disposal of property, equity, or the
	right-of-use assets:
	5.5.1 Method for the determination of price and references:
	(1) In the acquisition or disposal of property, the original user or related authorities of the Company shall petition for the transaction with the reason for transaction specified. The asset management function will consult the announced present valu...
	(2) Consult an expert for opinion: in the acquisition or disposal of property, equipment, or right-of-use assets equivalent to 20% of the paid-in capital of the Company or more than NT$300 million, obtain the appraisal report issued by a professional ...
	(2.1) If under special circumstances that limited price, designated price or special price should be consulted for setting the transaction price, the approval of the Board in advance is necessary. The same procedure is applicable to any amendment ther...
	(2.2) If the transaction amount exceeds NT$1,000 million, appoint at least 2 professional appraisers for appraisal.
	(2.3) If any of the following applies to the appraisal result of the professional appraisers, and unless the appraisal result for the acquisition of assets is higher than the actual transaction price or vice versa, consult a CPA to express an opinion ...
	(2.3.1) The appraisal result varied with the transaction price by more than 20%.
	(2.3.2) The appraisal result from more than 2 professional appraisers varied with the transaction price by more than 10%.
	(2.4) The date of the appraisal report from the professional appraiser shall not be more than 3 months from the date of entering into agreements.  Provided, where the publicly announced current value for the same period is used and not more than 6 mon...
	The calculation of the aforementioned transaction amount shall be governed by Paragraph 2 of 5.11.1.
	5.5.2 Authorized limit and decision latitude
	5.5.3: Executor: The executors of the acquisition or disposal of property, equipment, or the right-of-use assets shall be the financial department or related authorities of the Company.
	5.6 Assessment and procedure for acquisition or disposal of assets with related parties:
	5.6.1 In the acquiring or disposing assets with related parties, the Company shall proceed to 5.4, 5.5, 5.6 and 5.7 of this Procedure and assess if the terms and conditions are justifiable. If the transaction amount is more than 10% of the total asset...
	The calculation of the aforementioned amount shall be governed by Paragraph 2 in 5.11.1 of this Procedure.
	The calculation of the aforementioned amount shall be governed by Paragraph 2 in 5.11.1 of this Procedure.
	5.6.2 In determining if the counterparty of trade is a related party, consider the de facto relation further to the legal formality.
	5.6.3 In the acquisition or disposition of property or the right of use of the property with a related party, or in the acquisition or disposition of other assets beyond property or the right of use of the property with a related party and the transac...
	(1) The purpose, necessity, and expected benefit from the acquisition or disposal of assets.
	(2) The reason for choosing designated related party as the counterparty of trade.
	(3) Information for assessment and justification of the acquisition or disposal of property or the right-of-use assets in accordance with 5.6.5 and 5.6.6.
	(4) The original date and price, counterparty that the related party acquired the assets and the relation between the counterparty, the Company and the related party.
	(5) The projection of monthly cash flows in the year ahead from the month of entering into agreement, and assessment of the necessary and the rationality of the use of funds.
	(6) Obtain the appraisal reports issued by professional appraisers or the opinions of the CPA as specified in 5.6.1.
	(7) The restricted condition and other important terms for this transaction.
	(8) The calculation of the aforementioned amount of transaction shall be governed by Paragraph 2 in 5.11.1 of this Procedure. One year as referred to shall be the period from the day of transaction moving backing for one year in retrospect. The portio...
	5.6.4 The Company has established the position of Independent Directors and considered the opinions of the Independent Directors to its entirety when the motion was presented to the Board for discussion under 5.6.3 of this Procedure. If the Independen...
	The Company has established the Auditing Committee and the approval of at least 1/2 of the members of the Auditing Committee and final approval of the Board pursuant to 5.6.3 of this Procedure shall also be governed by 5.2(3) of this Procedure.
	5.6.5 The Company shall assess if the cost of transactions is reasonable when acquiring property or the right of use of the property from a related party in accordance with the following methods:
	(1) Add necessary cost of capital and the cost to be borne by the buyer in the transactions to the transaction price with the related party. Necessary cost of capital as referred to is based on the weighted average interest rate for financing the Comp...
	(2) If the related party has pledge the subject of purchase to a financial institution as collateral for loan, it would be the total value appraised by the financial institution on the subject of purchase for granting the loan. However, the actual dra...
	(3) In the combined purchase or lease of the land and housing of the same subject matter of transaction, the cost of transaction shall be appraised separately on the land and the housing in any of the methods stated in 5.6.5 (1)~(2).
	(4) In acquiring property or the right of use of the property from a related party, the Company shall appraise the cost of the property or the right of use of the property in accordance with 5.6.5 (1)~(3), and consult a certified public accountant for...
	(5) If any of the following is applicable to the acquisition of property or the right of use of the property from a related party, the Company may just proceed to related appraisal and operation procedure as stated 5.6.3 and 5.6.4, where 5.6.5 (1)~(4)...
	(5.1) The related party acquired the property or the right of use of the property
	through succession or donation.
	(5.2) The related party entered into agreement for the acquisition of the property or the right of use of the property was longer than 5 years in retrospect from the date of entering into agreement on this transaction.
	(5.3) The Company entered into agreement with the related party on joint venture of construction, or commissioning of construction on proprietary lands, leased lands, or acquired the property through commissioning of the related party for the construc...
	(5.4) The Company and its parent company, subsidiaries, or direct or indirect wholly-owned subsidiaries by equity share or capital investment acquire the right of use of business property from one another.
	(5.4) The Company and its parent company, subsidiaries, or direct or indirect wholly-owned subsidiaries by equity share or capital investment acquire the right of use of business property from one another.
	5.6.6 If the result of appraisal conducted by the Company as stated in 5.6.5 (1) ~ (3) falls below the transaction price, proceed to 5.6.7. Except under the following circumstances supported by objective evidence and professional opinions of the real ...
	(1) If the related party acquired uncultivated land or leased land for construction, proof if any of the following conditions is satisfied:
	(1.1) Uncultivated lands shall be appraised under the 5.6.5 methods. Buildings shall be appraised on the basis of the construction cost plus reasonable construction profit and the total of which exceeds the actual price of transaction.  Reasonable con...
	(1.2) Transaction of property in other storey of the same subject premises or premises in the immediate area in relevant size, with a non-related party and justified under the terms and conditions of common practice of property trade or lease as reaso...
	(1.3) Transaction of property in other storey of the same subject premises with a non-related party and justified under the terms and conditions of common practice of property trade  or lease as reasonable so far as the storey level is concerned.
	(2) The Company has proved that the property purchased or leased from the related party or the right of use of the property is relevant with the transaction with a non-related party in similar floor size in the immediate area within one year.
	(3) The aforementioned transactions in the immediate area shall be a location at the same or nearby block and is within a perimeter of 500 meters from the subject premises, or approximated the posted present value. Relevant floor size refers to the pr...
	5.6.7 If the appraisal result of the transactions of acquiring property or the right-of-use of the property from a related party under 5.6.5 and 5.6.6 falls below the actual transaction price, proceed to the following:
	(1) Appropriate as special reserve on the difference between the transaction price of property or the right-of-use of the property and the appraised cost. This portion of special reserve cannot be distributed or capitalized for issuing new shares.  If...
	(2) The Company has established the Auditing Committee. The requirements of Article 218 of the Company Act shall be applicable to the Independent Directors who are members of the Auditing Committee.
	(3) Report the state of affairs under the preceding 2 paragraphs to the Shareholders Meeting, and disclose the details of the transactions in the annual report and prospectus.
	5.6.8 If special reserve has been appropriated in accordance with 5.6.7, the Company may use the reserve only after the assets acquired or leased at a higher price has been recognized for devaluation, or has been disposed, or the lease agreement was t...
	5.6.9 If the Company acquires property or the right-of-use of the property from a related party which indicated by evidence as not in arm’s length transaction, proceed to 5.6.7 and 5.6.8.
	5.6.10 For transactions amount the Company and its parent company, subsidiaries, and direct or indirect wholly-owned subsidiaries by shareholding or capital ownership specified below, the Board shall authorize the Chairman to make decision within desi...
	(1) The acquisition or disposal of business equipment or the right-of-use of the
	equipment.
	(2) The acquisition or disposal of the right-of-use of business equipment.
	5.6.11 (This article is deleted. )
	5.7 The assessment and procedure for the acquisition or disposition of intangible assets or the right-of-use assets or membership cards:
	5.7.1 Determination of price and references: collect related information on the prices and compare the price or bargain for the deal in the acquisition or disposal of membership cards. Collect related information on the prices with cautious assessment...
	5.7.2 Appointment of an expert for professional opinions: If the acquisition or disposition of intangible assets or the rights of use of the assets or membership cards by the Company is more than 20% of the paid-in capital or NT$300 million, consult a...
	5.7.3 Authorized limit and decision latitude:
	5.7.4 Executor: the executors of the acquisition or disposal of intangible assets or the right-of-use assets or membership cards of the Company shall be the financial department and related authorities of the Company.
	5.7.5 Transaction process: The process for the acquisition or disposal of intangible assets or the right-of-use assets or membership cards shall be governed by the internal control system of the Company in the aspect of “Purchase and Payment”..
	5.8 Assessment and procedure for the acquisition or disposal of rights of debts of financial institutions: The Company does not engage in the acquisition or disposal of rights of debts of financial institution, and there is the possibility of such eng...
	5.9 The assessment and procedure for derivative trade:
	5.9.1 The principles and polices of trade:
	(1) Type of trade: The Company is mainly engaged in forwards, options, interest rate or FX swap, R/P and reverse R/P bonds in derivative trade. If other derivatives are considered, the approval of more than 1/2 of the members of the Auditing Committee...
	(2) Operation or hedge strategy: The Company is engaged in derivative trade for purpose of hedging thereby the derivatives chosen aimed at hedging off the operation risk of the Company.
	(3) Limit of trade and segregation of duties and authorities:
	(3.1) Limit of trade:
	(3.1.1) For purpose of hedging: The authorized limit and decision latitude of hedge trade is specified below:
	(3.1.2) Derivative trade not for hedging shall be reported to the Board for approval before proceeding.
	(3.2) Financial Department: responsible for the shaping of the operation strategy of derivative trade, and proceed to trade under relevant authorization.
	(3.3) Accounting Department: responsible for the bookkeeping of derivative trade, compilation of financial statements, and convergence of related data at regular intervals.
	(3.4) Audit Department: Understanding of the segregation of duties and authorities, the operation procedure and related internal control system to ensure effectiveness, and the conduct of audit on the dealing department in the aspect of compliance wit...
	(4) Performance evaluation: Proper control and present the pricing risk of the transactions. The Company assesses the income position on a monthly settlement basis.
	(5) Contract sum: The contract sum of all derivatives engaged for hedging shall not exceed the amount for actual business needs.  The contract sum of all derivatives engaged beyond hedging shall not exceed 10% of the net worth of the Company.
	(6) Cut loss limit: after setting up the trading position, set the cut loss point to stop loss.  The stop loss point shall not exceed 10% of the trade for particular contract or all contracts.  If the position exceeds the cut loss limit, report to the...
	5.9.2 Risk management policies:
	(1) Scope of risk management:
	(1.1) Credit Risk Management: the counterparties of trade shall be domestic financial institutions in good credit standing and can provide professional information in general.  The chief financial officer shall be responsible for the control of the li...
	(1.2) Market risk management: choose the market with full transparency of quotation and other information.
	(1.3) Liquidity risk management: the financial institutions must have sufficient equipment, information and capacity of trade, and can trade in any market for liquidity.
	(1.4) Cash flow risk management: For the stability of the flowing of working capital for the Company, the Company uses only equity capital for derivative trade.
	(1.5) Operation risk management: It is necessary to observe the authorized limits, operation procedures, and other rules and regulations established by the Company to avoid operation risk.
	(1.6) Legal risk management: Any deal between the Company and particular financial institution shall be subject to the review of legal affairs of the Company before entering into agreement to avoid legal risk.
	(2) Personnel responsible for the dealing of derivatives shall not perform the function of confirmation and delivery of trade at the same time, or vice versa.
	(3) The personnel responsible for risk assessment, monitoring and control and the aforementioned personnel shall be in separate functional departments, and shall report to the Board or senior officers who are not responsible for duties respecting the ...
	(4) Conduct routine assessment on the position of derivatives held by the Company at regular intervals in accordance with the methods specified in 5.9.6.
	5.9.3 Internal Audit System
	The internal auditors shall find out if the internal control of derivative trade is appropriate at regular intervals, and examine if the dealing department has complied with the procedure in conducting derivative trade and analyze the transaction cycl...
	5.9.4 The Supervision of the Board:
	(1) The senior officers appointed by the Board shall manage derivative trade in accordance with the following principles:
	(1.1) Appoint designated senior officers to pay close attention to the monitoring and control of the transaction risk inherent to derivative trade from time to time.
	(1.2) Assess the performance of derivative trade to determine if the transactions are relevant with the corporate strategy of the Company and within the tolerance of risk at regular intervals.
	(2) T The Board shall authorized senior officers to manage derivative trade in accordance with the following principles:
	(2.1) Assess if the risk management policy is appropriate and is in compliance with applicable laws and this Procedure at regular intervals.
	(2.2) Monitor the transaction and the profit position, take necessary measures in response to any exclusion discovered, and report to the Board at once. If the Company has established the positions of Independent Directors, the Independent Directors s...
	(3) Where the Company may authorize designated personnel to conduct derivative trade under this Procedure, such personnel shall report the result to the Board in the nearest session.
	5.9.5 The Company shall set up a registry for tracking derivative trade with the particulars of the types of derivatives, the amount of trade, the date of approval by the Chairman or the Board, and the items under cautious assessment under 5.9.4 (1), ...
	5.9.6 Method of routine assessment and response to exceptions
	(1) Assess the position of derivative trade at least once a week, and the position of hedge trade for business needs at least twice a month. Present the assessment report to the senior officer authorized by the Board.
	(2) The Board shall authorize a senior officer to monitor and assess the risk management policy current in effect at regular interval to ensure it is effective and appropriate, the conduct of derivative trade is in compliance with applicable rules and...
	5.10 The assessment and procedure for merger, spinoff, acquisition or acceptance of assigned shares:
	5.10.1 Before the Board convenes for making decision of merger, spinoff, acquisition, or acceptance of assigned shares, consult the CPAs, lawyers, or securities underwriters to express opinions on the rationality of the ratio of share swap, acquisitio...
	5.10.2 Prepare public documents for the shareholders containing information on the merger, spinoff, or acquisition, including the terms and conditions of the merger, spinoff and acquisition and related matters before the convention of the Shareholders...
	If any side of the companies participating in the merger, spinoff, or acquisition cannot successfully hold the session of Shareholders Meeting and make decision due to the lack of a quorum and sufficient votes, or under other legal restrictions, or th...
	5.10.3 The companies participating in the merger, spinoff or acquisition shall report to Financial Supervisory Commission (hereinafter referred to as “FSC”) for consent in the first place and hold session of the Board and the Shareholders Meeting on t...
	5.10.4 If the companies participating in the merger, spinoff or acceptance of assigned shares are companies listed at TWSE or TPEx, compile the following information into record in writing and retain for 5 years as reference.
	(1) Basic information on the personnel: they are the personnel participating in the planning or execution of the merger, spinoff, acquisition or acceptance of assigned shares before the disclosure of related information, and the titles, names, ID card...
	(2) Date of vital events: including the date on which the statement of intent or MOU was signed, the appointment of financial or legal counsels, contracts were signed, and convention of the Board.
	(3) Important documents and minutes of meeting on record: they are the plans, statement of intent or MOU, essential agreements and minutes of Board meeting on record respecting the merger, spinoff, acquisition, or acceptance of assigned shares.
	5.10.5 If the companies participating in the merger, spinoff or acceptance of assigned shares are companies listed at TWSE or TPEx, declare the information as specified in 5.10.4(1)~(2) in the required format with the competent authority via the Inter...
	If the companies participating in the merger, spinoff, acquisition or acceptance of assigned shares are not listed at TWSE or TPEx, participants who are companies listed at TWSE or TPEx shall enter into agreement with the former and proceed to 5.10.4 ...
	5.10.6 Personnel who participated in or acknowledged the plans of merger, spinoff, acquisition, or acceptance of assigned shares shall declare in undertaking of confidentiality in writing, and shall not disclose the content of the plans before disclos...
	5.10.7 Participants of the merger, spinoff, acquisition, or acceptance of assigned shares shall change the ratio of share swap or the acquisition price at free will except the following, and shall specify the conditions for the changes of share swap o...
	(1) Raising capital by issuing new shares, issuing of convertible bonds, stock dividend, issuing exchangeable bonds, issuing preferred shares with subscription warranty, subscription warrants, and any other equity securities.
	(2) Disposal of major assets that significantly affected the financial position of the Company.
	(3) Occurrence of severe disasters, significant change in technology and others that affected the shareholders equity or stock price of the Company.
	(4) Any side of the participants in merger, spinoff, acquisition, or acceptance of assigned shares elects to make adjustment in the repurchase of treasury shares.
	(5) Significant change in the number and the organizations of the participants of the merger, spinoff, acquisition, or acceptance of assigned shares.
	(6) Other conditions for changes as inscribed in the contracts and have been publicly disclosed.
	5.10.8 The rights and obligations of the companies participating in the merger, spinoff, acquisition or acceptance of assigned shares shall be explicitly stated in the agreements on the merger, spinoff, acquisition, or acceptance of assigned shares.
	(1) Breach of contract.
	(2) The company being acquired in the merger or spin off has offered equity securities in advance, or has the principle of handling the repurchase of treasury shares.
	(3) The quantity of treasury shares that the participating companies could repurchase under law after the day of calculation of the ratio of share swap and the principle of the operation.
	(4) The response to the change in the organization or the number of participating companies.
	(5) The scheduled progress of the plan and the expected date of completion.
	(6) If the plan cannot be completed on schedule, the procedure for the anticipated date and related procedure for holding Shareholders Meeting under law.
	5.10.9 Change in the number of participants in the merger, spinoff, acquisition, or acceptance of shares through assignment: If any of the participants in the merger, spinoff, acquisition or acceptance of shares through assignment desires to engage in...
	5.10.10 If some of the participants in the merger, spinoff, acquisition, or acceptance of assigned share are not public companies, the Company shall enter into agreement with these companies in accordance with 5.10.3~5.10.6, and 5.10.9.
	5.11 Information Transparency:
	5.11.1 If any of the following applies to the acquisition or disposal of assets by the Company, declare with related information by type of asset in the required format at the designated website within 2 days after the day of occurrence:
	(1) The acquisition or disposal of property or the right-of-use of the property, or any other assets beyond property or the right-of-use of the property  with related parties and the amount of transaction is equivalent to 20% of the paid-in capital or...
	(2) Proceeding to merger, spinoff, acquisition or acceptance of assigned shares.
	(3) The loss resulted from derivative trade at designated amount in whole or in particular contract of the Procedure.
	(4) The acquisition or disposal of business equipment and the right-of-use assets with non-related parties and the amount is equivalent to any of the following levels:
	(4.1) The transaction amount is more than NT$500 million for public companies
	with paid-in capital of less than NT$10,000 million.
	(4.2) The transaction amount is more than NT$1,000 million for public companies
	with paid-in capital of more than NT$10,000 million.
	(5) Acquisition of property through commissioning of construction on proprietary lands or leased lands, joint venture in construction with split up of the finished premises, joint venture in construction with split up of proceeds from sale, Joint vent...
	(6) The amount of transaction is equivalent to 20% of the paid-in capital or more than NT$300 million except the trading of assets specified from (1) to (5) , debts disposed by financial institutions, or investment in Mainland China. Except the follow...
	(a) The trading of domestic government bonds.
	(b) Investment is the profession with the trading of securities at TWSE or TPEx, or subscription of regular corporate bonds and other bank debentures (excluding subordinated debentures) unrelated to equity offered in the primary market, or the subscri...
	(c) R/P and reverse R/P bonds, subscription or redemption of money market funds issued by domestic securities investment trust enterprises.
	The amount of the aforementioned transactions shall be calculated in accordance with the following method. One year shall be period from the day of transaction moving backward for one year in retrospect. The portion being announced could be excluded f...
	(1) The amount of each transaction.
	(2) The amount of acquisition or disposal of the same kind of subject matter of    trade with particular counterparty accumulated in one year.
	(3) The amount of acquisition or disposal of property under the same development     project or the right-of-use of the property accumulated in one year (accumulate separately for acquisition and disposal).
	(4) The amount of the acquisition or disposal of the same security accumulated in one year (accumulate separately for acquisition and disposal).
	5.11.2 The Company enters the information on the status of its derivative trade and derivatives traded by subsidiaries which are not public companies of the ROC monthly in the required format into designated website of the competent authority by the 1...
	5.11.3 In the event of error or missing data in the information at the time of announcement that corrective action is necessary, the Company shall make a new round of announcement and declaration within 2 days after the acknowledgement of the error or...
	5.11.4 In acquiring or disposing of assets, the Company shall place related contracts, minutes of meetings on record, registries, quotations, the professional opinions of the CPAs, lawyers or securities underwriters at the Company for at least 5 years...
	5.11.5 If any of the following occurs after the Company has made announcement and declaration on the transaction as required, announce and declare related information at the designated website of the competent authority within 2 days after the occurre...
	(1) There is a change in, termination or rescission of the original contracts.
	(2) The merger, spinoff, acquisition, or acceptance of shares cannot be completed as scheduled in the contracts.
	(3) There is a change in the content of the previous declaration.
	5.11.6 Company are not public companies of the ROC, the announcement and declaration of the acquisition or disposal of assets shall be made by the Company in the names of and on behalves of these subsidiaries.
	The requirements of the amount of paid-in capital or total assets as specified in 5.11.1 are applicable to the subsidiaries where the paid-in capital or total assets of the Company shall be the basis of calculation.
	The requirements of the amount of paid-in capital or total assets as specified in 5.11.1 are applicable to the subsidiaries where the paid-in capital or total assets of the Company shall be the basis of calculation.
	5.11.7 This provision is deleted.
	5.11.8 f there is the requirement of 10% of total assets, it should be based on the total assets presented in the separate financial statements covering the most recent period compiled in accordance with the Criteria for the Compilation of Financial S...
	5.11.9 If the stock issued by the Company bears no face value or the face value is not NT$10/share, the requirement of 20% of the paid-in capital in the amount of transaction shall be based on 10% of the shareholders equity attributable to the parent ...
	5.12 The procedure for the control of acquisition or disposal of assets by subsidiaries:
	(1) The Company shall urge all subsidiaries to institute the procedure for the acquisition or disposal of assets, refer to the Board for resolution and the Shareholders Meeting for ratification. The same procedure is applicable to any amendment thereto.
	(2) In the acquisition or disposal of assets, subsidiaries shall follow their respective “Procedure for the Acquisition or Disposal of Assets” or under applicable laws.
	The financial department of the Company shall assess the feasibility, necessity, and rationality of the acquisition or disposal of the asset, and keep track on the status of execution for analysis and review.
	(3) The internal auditors of the Company shall conduct audits on the subsidiaries in their compliance with the “Procedure for the Acquisition or Disposal of Assets”, and compile the findings into reports. The findings and recommendations contained in ...
	5.13 Penalty:
	If any of the related personnel of the Company violated this Procedure in the acquisition or disposal of assets, such personnel shall be punished in accordance with the rules and regulations of the Company governing personnel management depending on t...
	5.14 Supplementary effect of applicable laws: anything not covered by this Procedure shall be governed by applicable laws.
	This Procedure shall be subject to the approval of the Board and the ratification of the Shareholders Meeting for coming into force. The same procedure is applicable to any amendment thereto.  If specific Director holds objection on record or in writt...
	The Company has established the positions of Independent Directors. If relevant motions were referred to the Board for discussion under this Procedure, consider the opinions of the Independent Directors to its entirety. If there is adverse opinion or ...
	The Company has established the Auditing Committee. The institution or amendment to this Procedure shall be subject to the consent of the Auditing Committee by at least 1/2 of the members and the approval of the Board.
	If the motion was not passed by more than 1/2 of the members of the Auditing Committee by passed by more than 2/3 of the Directors, specify the detail of the decision of the Auditing Committee as minutes of Board meeting on record.
	All members of the Auditing Committee and all Directors as mentioned are those who are still in office.
	Normative reference: Derivative Trade Registry.
	Related forms and documents: Derivative Trade Registry.
	Note: This Procedure is applicable to Strong H Machinery Technology (Cayman) Incorporation and its subsidiarires.
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