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I. Meeting Procedures 
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Tanvex BioPharma, Inc. 
(The “Company”) 

Procedures of 2022 Annual General Shareholders’ Meeting 

1. Call the Meeting to Order 

2. Chairman’s Address 

3. Report Matters 

4. Acknowledgment Matters 

5. Proposals and Discussion 

6. Election Matters 

7. Other Discussion Matters 

8. Extemporary Motion 

9. Meeting Adjourned 
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II. Meeting Agenda 
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Tanvex BioPharma, Inc. 
Meeting Agenda of 2022 Annual General Shareholders’ Meeting 

Meeting Type: Physical shareholders meeting 
Time        : Friday, 9:30 am, June 17, 2022, Taipei Local Time
Venue       : CHANG YUNG-FA FOUNDATION International Convention Center, 10F, No.11, 

Zhongshan S. Rd., Zhongzheng Dist., Taipei City 10048, Taiwan (R.O.C.) 
Present      : All shareholders or their proxy holders 
Chairman    : Mr. Yun Yen 

1. Chairman’s Address 

2. Report Matters 
(1) The 2021 Business Report. 
(2) Audit Committee’s review of the Annual Financial Audit Report of Year 2021. 
(3) For the 2021 Financial Report and the execution status of Sound Business Plan. 

3. Acknowledgment Matters 
(1) To accept 2021 Business Report and Consolidated Financial Report. 
(2) To accept proposal of 2021 loss make-up. 

4. Proposals and Discussion 
(1) To amend the Operational Procedures for Acquisition and Disposal of Assets of the 

Company. 
(2) To amend the Rules of Procedure for Shareholders' Meeting of the Company.  
(3) To amend the Company’s Memorandum and Articles of Association. 
(4) Proposal for release the prohibition on Directors from participation in competitive 

business. 
(5) To approve the issuance of 2022 Employees' Restricted Share Awards. 

5. Election Matters 
By-election of one Independent Director of the Company. 

6. Other Discussion Matters 
Proposal for release the prohibition on new Independent Director from participation in 
competitive business. 

7. Extemporary Motion 

8. Meeting Adjourned  

-4-



1. Report Matters 

Item 1: The 2021 Business Report. 
Explanation: The Company’s Business Report of 2021 is attached as Attachment 1. Please 

refer to page 18.

Item 2: Audit Committee’s review of the Annual Financial Audit Report of Year 2021. 
Explanation: The Audit Committee’s review report is attached as Attachment 2. Please refer 

to page 21. 

Item 3: For the 2021 Financial Report and the execution status of Sound Business Plan . 
Explanation: In accordance with the Letter number 1090359228 dated October 15th, 2020 

issued by the Financial Supervisory Commission, it is required for the Company 
to submit the quarterly execution status report on sound business plan to the 
Board of Directors for monitoring, and to report in the Shareholders’ meeting. 
The 2021 Financial Report and the execution status of Sound Business Plan is 
attached as Attachment 3. Please refer to page 22.
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2. Acknowledgement Matters 

Item 1: Proposal to accept 2021 Business Report and Consolidated Financial Report.
[Proposed by the Board of Directors]

Explanation:  
1. The Company’s 2021 Business Report and Consolidated Financial Report have been 

approved by the Board of Directors and reviewed by the Audit Committee of the 
Company. The 2021 Consolidated Financial Report, including Balance Sheet, 
Consolidated Income Statements, Statement of Changes in Equity and Statements of 
Cash Flows were audited by Ms. Shu-Fen Yu and Hua-Ling Liang of
PricewaterhouseCoopers Taiwan who issued the unqualified opinion of the auditor’s 
report. 

2. 2021 Business Report, Independent Auditors’ Audit Report and the aforementioned 
Consolidated Financial Report are attached as Attachments 1 and 4 on page 18 and 
24. 

3. It is proposed to approve the proposal. 

Resolution:

Item 2: Proposal to accept the loss make-up of 2021. [Proposed by the Board of Directors]
Explanation: 

1. After auditing by the CPA, in Year 2021 the Company’s net loss after tax is NT$ 
1,543,211,334. After adding accumulated deficit of NT$ 9,784,225,428 at the 
beginning of 2021, the aggregated accumulated deficit is NT$ 11,327,436,762. 

2. The annual loss make-up for 2021 is as follows: 

Expressed in New Taiwan Dollar 
Item Amount 

Losses to be covered in the beginning of the year (9,784,225,428)

Plus: 2021 Net loss after tax (1,543,211,334)

Losses to be covered at the end of the year (11,327,436,762)
3. As the Company does not have earnings available for distribution in Year 2021, the 
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Company will not distribute any dividends to shareholders. 

4. It is proposed to approve the proposal. 

Resolution: 
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3. Proposals and Discussions 

Item 1: Proposal to Amend the Operational Procedures for Acquisition and Disposal of 
Assets of the Company. [Proposed by the Board of Directors]

Explanation:  
1. Pursuant to the amendment of the Regulations Governing the Acquisition and 

Disposal of Assets by Public Companies announced by the Ruling No. 1110380465 by 
the Financial Supervisory Commission dated January 28, 2022, the Company hereby 
proposes to amend the Operational Procedures for Acquisition and Disposal of 
Assets. For the comparison table of content of amended Operational Procedures for 
Acquisition and Disposal of Assets as Attachment 5. Please refer to page 34. 

2. It is proposed to approve the proposal. 

Resolution: 

Item 2: Proposal to Amend the Rules of Procedure for Shareholders' Meeting of the 
Company. [Proposed by the Board of Directors]

Explanation:  
1. Pursuant to the amendment of the Regulations Governing Procedure for Rules of 

Procedure for Shareholders' Meeting issued in Ruling No. 1110004250 by the Taiwan 
Stock Exchange Corporation dated March 8, 2022, the Company hereby proposes to 
amend the Rules of Procedure for Shareholders' Meeting. For the comparison table 
of the Rules of Procedure for Shareholders' Meeting is attached as Attachment 6. 
Please refer to page 51. 

2. It is proposed to approve the proposal. 

Resolution: 

Item 3: Proposal to Amendment to Company’s Memorandum and Articles of Association.
[Proposed by the Board of Directors]

Explanation:  
1. Referencing to the amendments to the Checklist for Protection of Shareholders' 
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Rights and Interests in the Country where the Foreign Issuer is Registered announced 
by the Ruling No 1111700674 by the Taiwan Stock Exchange Corporation dated 
March 11, 2022, it is proposed to amend part of the Company’s Memorandum and 
Articles of Association. For the comparison table of the Company’s Memorandum 
and Articles of Association is attached as Attachment 7. Please refer to page 77 . 

2. The English version of the Memorandum and Articles of Association of the Company 
shall govern if there is any discrepancy between the Chinese and English versions. 

3. The proposal shall be approved by way of special resolution. 

4. It is proposed to approve the proposal. 

Resolution: 

Item 4: Proposal for Release the prohibition on Directors from participation in competitive 
business. [Proposed by the Board of Directors]

Explanation:  
1. Referencing to the provisions of Article 209 of the Company Act of R.O.C, a Director 

who does anything for himself or on behalf of another person that is within the 
scope of the company's business, shall explain to the meeting of shareholders the 
essential contents of such an act and secure its approval. 

2. A Director of the Company is under the situation of doing things for himself or on 
behalf of another person that is within the same of similar business scope the 
Company, if there is no damage to the Company's interests, it is proposed to release 
such director from the prohibition of non-competition according to Sections 32 and 
97B of the Memorandum and Articles of Association.  

3. For details of the proposal to release the non-competition prohibition, are attached 
as Attachment 8. Please refer to page 119. 

4. It is proposed to approve the proposal. 

Resolution: 
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Item 5: Proposal to approve the issuance of 2022 Employees' Restricted Share Awards.  
[Proposed by the Board of Directors]

Explanation:  
1. To attract and retain the talents/skilled employees needed for development of the 

Company, to boost employee’s loyalty to the Company, and to jointly create benefit 
for the Company and its shareholders. Within one year from the date of the 
shareholders resolution, the Company may, depending on its actual need, register 
with the competent authority single tranche or multiple tranche of the restricted 
shares for the employees. For the number of shares effectively registered, the 
Company may issue the shares all at once or by tranches. The Chairman is authorized 
to determine the actual issuance date. In accordance with Article 17 of the 
Company’s Memorandum and Articles of Association, it is proposed to adopt the 
2022 (First) Employees' Restricted Share Award Plan (the “Plan”). The Plan is 
attached as Attachment 9. Please refer to page 122. 

2. The material terms of the Plan are as below: 
(1) Expected total number of the Restricted Stock Awards (“RSA”) issuance: 

1,500,000 ordinary shares, with par value NT$ 10 per share. 
(2) The terms and conditions of issuance: 

I. Issue price: Each RSA will be issued without consideration. 
II. Vesting conditions: 

Index A: if an employee who has served in the company for 1 year or more 
and scores 4 or higher for his/her personal annual performance 
review in each year, the ratios of granted shares to be vested to the 
employee are set forth as follows:  
(1) In the year when the restricted shares are granted: 50% 
(2) In the second year following the restricted shares are granted: 50% 

Index B: employees with a significant contribution to the operation and 
business development of the Company. 
(1) Eligible employees: 

A. Key personnel contributing to the granting of a North 
American or European market authorization to a biosimilar 
product developed by the Company. 

-10-



i. Vesting milestones 
Milestone I: A market authorization granted by the 

competent authority of any country in North 
America or Europe is obtained within a year 
from the date of issuance of the restricted 
shares. 

Milestone II: A second market authorization granted by the 
competent authority of any country in North 
America or Europe is obtained within two 
years from the date of issuance of the 
restricted shares. 

ii. Vesting ratio: 50% are vested upon the completion of 
milestone I, and 100% are vested cumulatively upon the 
completion of milestone II. After the restricted shares of 
this index are issued, an employee will be deemed to fail to 
fulfill the vesting conditions if not in employment at the 
time of a milestone, in which case the Company will duly 
reacquire the shares of the employee gratis and cancel the 
same. 

B. Key personnel contributing to contract development and 
manufacturing related business 
i. Vesting milestones 

Milestone 1: The operating revenue of a single contract 
research and manufacturing project reaches 
USD 10 million or above from the date of 
issuance of the restricted shares. 

Milestone 2: The cumulative operating revenue of contract 
research and manufacturing reaches USD 20 
million or above from the date of issuance of 
the restricted shares. 

ii. Vesting ratio: 50% are vested upon the completion of 
milestone I, and 100% are vested cumulatively upon the 
completion of milestone II. After the restricted shares of 
this index are issued, an employee will be deemed to fail to 
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fulfill the vesting conditions if not in employment at the 
time of a milestone, in which case the Company will duly 
reacquire the shares of the employee gratis and cancel the 
same. 

C. Key personnel contributing to new product development 
i. Vesting milestones: the effective date of the agreement 

concerning the Company’s successful technology transfer or 
license of biologics product within two years from the date 
of issuance of the restricted shares. 

ii. Vesting ratio: 100% are vested on the date of occurrence of 
the fact. After the restricted shares of this index are issued,
an employee will be deemed to fail to fulfill the vesting 
conditions if not in employment at the time of a milestone, 
in which case the Company will duly reacquire the shares of 
the employee gratis and cancel the same. 

III. Restrictions before RSA is vested: 
(i) The grantee employee shall not sell, transfer, make gift of, create other 

rights or encumbrances on the RSAs, or otherwise dispose of the RSAs in 
any other manner. 

(ii) All the rights to attend, the proposal rights, motion rights, speech rights, 
voting rights and any other shareholder rights shall be exercised by the 
trustee or the custodian (as applicable). 

(iii) The restrictions (including but not limited to transfer restrictions and 
vesting conditions) applicable to any and all unvested RSAs (and any 
share derived from such RSAs for whatever reason, including share 
dividend, retained earning capitalization, recapitalization, reserve 
capitalization and any cash distributed based on such RSAs for whatever 
reason, including cash dividend and distribution of capital reserve in the 
form of cash) shall equally apply to any share derived, directly or 
indirectly, from and cash distributed based on such unvested RSAs for 
whatever reason, including share dividend, retained earning 
capitalization, recapitalization, reserve capitalization, cash dividend and 
distribution of capital reserve in the form of cash, and any interests 
(collectively, the “Restricted Share and Cash Distribution”). For the 
avoidance of doubt, for the purpose of this Plan, the unvested RSAs shall 
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include all the corresponding Restricted Share and Cash Distribution, 
which are subject to the same restrictions and thus unvested. 

(iv) In the case that the grantee employee is an ROC citizen, such employee 
shall, immediately after the Company issues the RSAs to such employee, 
trust such RSAs to the trustee designated by the Company in accordance 
with the Company’s instruction and, unless otherwise provided 
hereunder, shall be continuously trusted till the full satisfaction of the 
vesting conditions. Any and all the Restricted Share and Cash Distribution 
derived from the unvested RSAs shall also be put in the trust. In the case 
that the grantee employee is non-ROC citizen, such employee shall put 
the RSA with a custodian bank for custody. 

(v) Employee's failure to meet the vesting conditions, termination or in the 
event of succession: Unless otherwise provided in the Plan, RSA failing to 
meet the vesting conditions shall be reacquired and cancelled by the 
Company without compensation. 

(vi) Other conditions of the plan please refer to the Plan. 
(3) Qualifications and conditions for employees and the numbers of shares 

distributable or subscribable: The eligible employees are limited to the 
employees of the Company or of the domestic and foreign subsidiaries who serve 
as the full-time employees before the RSA are granted. 
The eligible employees who are granted restricted shares and the number of 
shares granted shall be determined by the Board Chairperson by taking into 
consideration of their performance, entire contribution, and specific merit, as 
well as the Company’s operating needs and as required for the business 
development strategies, with a proposal to be submitted to the Board of Director 
for approval. Those shares granted to eligible employees who take positions of 
Directors or Officers shall be first approved by the Compensation Committee and 
then the Board or Directors. 

(4) The reasons why it is necessary to issue the new RSAs: To attract and retain 
professional personnel needed by the Company, to motivate employees and 
enhance their centripetal force so as to jointly create the Company’s and 
shareholders’ interests. 

(5) The expected amount of expenses and the dilution effect on the Company's 
earnings per share and any other impact on shareholder's equity: (1) It is 
estimated that the expected amount of expenses for four years is NT$87,150,000 
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over four years. (2) The dilution effect on the Company’s earnings per share is 
approximately NT$0.247. The total numbers to be issued under this plan is 
approximately 0.43% of the Company’s total issued and outstanding shares 
(352,454,701 shares as of December 31, 2021). However, before the restricted 
shares of employees are vested, they will not be included in the number of 
outstanding shares. The diluting effect on the earnings per share mentioned 
above will be reflected on a period-by-period basis when it is vested. 

3. If the Company issues employee stock options pursuant to Article 60, paragraph 2 of 
the Regulations Governing the Offering and Issuance of Securities by Foreign Issuers 
which applies mutatis mutandis to Article 56-1, paragraph 1 of the Regulations 
Governing the Offering and Issuance of Securities by Issuers, the number of shares 
subscribable through employee stock options and the total number of shares 
subscribable through employee stock options issued and outstanding from all 
previous issues thereunder, in combination with the total number of the new 
restricted employee shares registered for issuance under Article 60-2 of the 
Regulations Governing the Offering and Issuance of Securities by Issuers, and all new 
restricted employee shares issued in all previous issues and for which the vesting 
conditions have not yet been met, may not exceed 5 percent of the total number of 
the Company’s issued shares. And the above in combination with the number of 
shares subscribable through employee stock options registered for issuance by the 
Company under Article 56, paragraph 1 of the Regulations Governing the Offering 
and Issuance of Securities by Issuers, and the total number of shares subscribable 
through employee stock options issued and outstanding from all previous issues 
thereunder may not exceed 15 percent of the total number of the Company’s issued 
shares. 

4. It is proposed to approve the proposal. 

Resolution: 
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4. Election Matters 

Item 1: By-election of one Independent Director of the Company.
[Proposed by the Board of Directors]

Explanation:  
(1) As Mr. LanBo Chen, an independent director of the Company has resigned on 

January 6th, 2022, it is proposed to re-election for Company’s Independent Directors 
for a term beginning on the date of the 2022 Annual General Meeting and expiring 
on the earlier of August 26th, 2024. 

(2) The Company has announced the accepting of independent director candidates 
nominated by the shareholder(s) and Board of Directors for the period from April 1st, 
2022 to April 11th, 2022. The list of one (1) independent director candidate’s related 
information is as follows, which was approved by the 7th meeting of the 5th term of 
Board of Directors dated April 22nd, 2022. 

No. Name 
Number of 

Shares held by 
the candidate 

Education Experience Type of 
Nominee  

Served as an 
independent 

director of 
Company for 

three 
consecutive 

terms or 
more

1
Mr. Jang-Yang 
Chang

- 
M.D., National 
Defense Medical 
Center, Taipei, 
Taiwan, R.O.C. 

 Executive Vice President, 
National Cheng Kung 
University 

 Distinguished Investigator 
and Attending Physician of 
National Institute of Cancer 
Research, NHRI 

 Director, Institute of 
Biotechnology and 
Pharmaceutical Research, 
National Health Research 
Institutes, Miaoli, Taiwan. 

 Therapeutics and National 
Biotechnology-Convenor of 
Cancer Group 

Candidate of 
Independent 
Director

Not Applicable

(3) It is proposed to elect the proposal. 

Resolution:
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5. Other Discussion Matters

Item 1: Proposal for Release the prohibition on new Independent Director from 
participation in competitive business. [Proposed by the Board of Directors]

Explanation:  
1. According to Article 209 of the Company Act of the Republic of China, a Director who 

does anything for himself or on behalf of another person that is within the scope of 
the company's business, shall explain to the meeting of shareholders the essential 
contents of such an act and secure its approval. 

2. It is proposed to release a Director who does anything for himself or on behalf of 
another person that is within the scope of the Company's or similar company's 
business and assumes a role of Director or Officer from the prohibition of 
non-competition according to Section 97B of the Company’s Memorandum and 
Articles of Association, on the conditions that there are no damages to the 
Company's interests. 

3. The detail of the proposal to release the non-competition prohibition, is attached as 
Attachment 10. Please refer to page 129. 

4. It is proposed to approve the proposal. 

Resolution: 

6. Extemporary Motion 

7. Meeting Adjourned 
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Tanvex BioPharma, Inc.

2021 Business Report
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【Attachment1】
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Tanvex BioPharma, Inc.

Audit Committee’s Review Report

March 21, 2022  

The Board of Directors has prepared the Company’s 2021 business report, Financial 
Statements and proposal for loss make-up. The CPA firm of PricewaterhouseCoopers 
Taiwan was retained to audit Tanvex BioPharma, Inc.’s Financial Statements and has 
issued an audit report relating to the Financial Statements. The Business Reports, Financial 
Statements, and proposal for Loss Make-up have been reviewed and determined to be 
correct and accurate by the Audit Committee members of Tanvex BioPharma, Inc. 
According to Article 14-4 of the Securities and Exchange Act and Article 219 of the 
Company Law, we hereby submit this Report.  

2022 Annual General Shareholders’ Meeting of Tanvex BioPharma, Inc.  

Chairman of the Audit Committee 
Jin-Pau Tsai

【Attachment2】
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Tanvex BioPharma, Inc.

Execution Status Report on Sound Business Plan For 2021

1. Company Overview 
Tanvex BioPharma, Inc. was established in May 8th, 2013, and has two 100% owned 
subsidiaries which are Tanvex BioPharma USA, Inc. (“Tanvex USA”) in San Diego, CA, 
U.S.A. and Tanvex Biologics Corporation(“Tanvex Taiwan”) in Xizhi, New Taipei City, 
Taiwan. (together hereinafter, the “company”). Tanvex USA is mainly engaging in 
process development and manufacturing of biosimilar products, and, Tanvex Taiwan 
is focusing on cell line development and initial bioprocess research and development. 
A representative office was also established in Taipei City, Taiwan to facilitate related 
operations. 

2. Status of Product Development 
The Company is committed to the process development, manufacturing and sale and 
marketing of biosimilar products. 

As of the end of December, 2021, the primary project status is listed as followings: 

� Self-developed Products 

Product Code Primary 
Indication Development Status 

TX01 

Neutropenia, 
caused by 
chemotherapy for 
cancer

� US FDA CRL received in May 2021 

� Preparing for resubmission & pre-
approval inspection 

� Canadian NOC approved on Oct 
2021 

� The sales and marketing team is 
poised to launch the TX01 
product. 

TX05 Breast cancer 
� BLA accepted by US FDA on September 30, 

2021 
� Preparing for pre-approval inspection 

TX04 

Neutropenia, 
caused by 
chemotherapy for 
cancer 

� Completed engineering run

� Preparing for production of clinical supply in 
late 2022 

【Attachment3】
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Product Code Primary 
Indication Development Status 

TX16 Metastatic 
colorectal cancer 

� Completed Phase I clinical trial in December 
2017 and initiation of Phase III 

TX54 Various cancers � Targeting completion of cell line 
development by end of 2022 

Other � Cell line development 

� CDMO Projects 

CDMO Bispecific 
antibody

� Undertaking development of new cell line 
research, expanding production and 
manufacturing capacity, and actively engaging 
in CDMO service in Taiwan and in U.S. 

3. 2021 major business activities 
For the related business plan execution progress of the Year 2021, please refer to the 
2021 Business Report in the Handbook of 2022 Annual General Shareholders’ Meeting 
of the Company. 

4. 2021 Financial performance 
Since our products are still in research and development stage in 2021, we have 
continuously invested in R&D activities and manufacturing capacities to synchronize 
with product development progress and timeline. As a result, after the annual audit 
by CPAs, the net loss tax is NT$1.5 billion which is approximately NT$561 million less 
than 2021. Among the loss, research and development cost counted for NT$1.38 
billion, a noticeable decrease over last year mainly due to Phase III clinical trial for 
TX05. The Company will continue to accelerate commercializing its products, and create 
shareholder interests and company value. 

As the result after the annual audit performed by CPAs, Tanvex financial performance 
of 2021 has fully met the financial planning in the Sound Business Plan. 
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c.
 

C
om

pa
ri

so
n 

Ta
bl

e 
fo

r A
m

en
dm

en
ts

 to
 P

ro
ce

du
re

s f
or

 A
cq

ui
si

tio
n 

or
 D

is
po

sa
l o

f A
ss

et
s 

A
m

en
d
ed

 A
rt

ic
le

O
ri

g
in

al
 A

rt
ic

le
E

x
p
la

n
at

io
n
s

A
rt

ic
le

 4
 

P
ro

fe
ss

io
n
al

 
ap

p
ra

is
er

s 
an

d
 

th
ei

r 
o

ff
ic

er
s,

 
ce

rt
if

ie
d

 
p

u
b

li
c 

ac
co

u
n
ts

, 
at

to
rn

ey
s,

 a
n
d
 s

ec
u
ri

ti
es

 u
n
d
er

w
ri

te
rs

 t
h
at

 p
ro

v
id

e 

th
e 

C
o

m
p

an
y

 
w

it
h

 
ap

p
ra

is
al

 
re

p
o

rt
s,

 
ce

rt
if

ie
d

 
p

u
b

li
c 

ac
co

u
n
ta

n
t's

 o
p
in

io
n
s,

 
at

to
rn

ey
's

 o
p
in

io
n
s,

 o
r 

u
n
d
er

w
ri

te
r'

s 

o
p
in

io
n
s 

sh
al

l 
m

ee
t 

th
e 

fo
ll

o
w

in
g
 r

eq
u
ir

em
en

ts
:

1
. 
M

ay
 n

o
t 

h
av

e 
p
re

v
io

u
sl

y
 r

ec
ei

v
ed

 a
 f

in
al

 a
n
d
 u

n
ap

p
ea

la
b
le

 

se
n
te

n
ce

 
to

 
im

p
ri

so
n
m

en
t 

fo
r 

1
 

y
ea

r 
o
r 

lo
n
g
er

 
fo

r 
a 

v
io

la
ti

o
n

 o
f 

th
e 

A
ct

, 
th

e 
C

o
m

p
an

y
 A

ct
, 

th
e 

B
an

k
in

g
 A

ct
 o

f 

T
h
e 

R
ep

u
b
li

c 
o
f 

C
h
in

a,
 t

h
e 

In
su

ra
n

ce
 A

ct
, 

th
e 

F
in

an
ci

al
 

H
o

ld
in

g
 C

o
m

p
an

y
 A

ct
, 

o
r 

th
e 

B
u

si
n

es
s 

E
n

ti
ty

 A
cc

o
u

n
ti

n
g

 

A
ct

, 
o
r 

fo
r 

fr
au

d
, 
b
re

ac
h
 o

f 
tr

u
st

, 
em

b
ez

zl
em

en
t,

 f
o

rg
er

y
 o

f 

d
o
cu

m
en

ts
, 
o
r 

o
cc

u
p
at

io
n

al
 c

ri
m

e.
 H

o
w

ev
er

, 
th

is
 p

ro
v
is

io
n
 

d
o
es

 
n
o
t 

ap
p
ly

 
if

 
3
 

y
ea

rs
 

h
av

e 
al

re
ad

y
 

p
as

se
d
 

si
n
ce

 

co
m

p
le

ti
o
n
 o

f 
se

rv
ic

e 
o

f 
th

e 
se

n
te

n
ce

, 
si

n
ce

 e
x
p
ir

at
io

n
 o

f 

th
e 

p
er

io
d

 o
f 

a 
su

sp
en

d
ed

 s
en

te
n

ce
, 

o
r 

si
n

ce
 a

 p
ar

d
o

n
 w

as
 

re
ce

iv
ed

. 

2
. 

M
ay

 n
o
t 

b
e 

a 
re

la
te

d
 p

ar
ty

 o
r 

d
e 

fa
ct

o
 r

el
at

ed
 p

ar
ty

 o
f 

an
y

 

p
ar

ty
 t

o
 t

h
e 

tr
an

sa
ct

io
n
. 

3
. 
If

 t
h
e 

C
o
m

p
an

y
 i

s 
re

q
u
ir

ed
 t

o
 o

b
ta

in
 a

p
p
ra

is
al

 r
ep

o
rt

s 
fr

o
m

 

tw
o
 

o
r 

m
o
re

 
p

ro
fe

ss
io

n
al

 
ap

p
ra

is
er

s,
 

th
e 

d
if

fe
re

n
t 

p
ro

fe
ss

io
n
al

 a
p
p

ra
is

er
s 

o
r 

ap
p
ra

is
al

 o
ff

ic
er

s 
m

ay
 n

o
t 

b
e 

re
la

te
d
 p

ar
ti

es
 o

r 
d
e 

fa
ct

o
 r

el
at

ed
 p

ar
ti

es
 o

f 
ea

ch
 o

th
er

.

W
h
en

 i
ss

u
in

g
 a

n
 a

p
p
ra

is
al

 r
ep

o
rt

 o
r 

o
p
in

io
n
, 

th
e 

p
er

so
n
n
el

 

P
ro

fe
ss

io
n
al

 
ap

p
ra

is
er

s 
an

d
 

th
ei

r 
o
ff

ic
er

s,
 

ce
rt

if
ie

d
 

p
u
b
li

c 

ac
co

u
n
ts

, 
at

to
rn

ey
s,

 a
n
d
 s

ec
u
ri

ti
es

 u
n
d
er

w
ri

te
rs

 t
h
at

 p
ro

v
id

e 

th
e 

C
o

m
p

an
y

 
w

it
h

 
ap

p
ra

is
al

 
re

p
o

rt
s,

 
ce

rt
if

ie
d

 
p

u
b

li
c 

ac
co

u
n
ta

n
t's

 o
p
in

io
n
s,

 a
tt

o
rn

ey
's

 o
p
in

io
n
s,

 o
r 

u
n
d
er

w
ri

te
r'

s 

o
p
in

io
n
s 

sh
al

l 
m

ee
t 

th
e 

fo
ll

o
w

in
g
 r

eq
u
ir

em
en

ts
:

1
. 
M

ay
 n

o
t 

h
av

e 
p
re

v
io

u
sl

y
 r

ec
ei

v
ed

 a
 f

in
al

 a
n
d
 u

n
ap

p
ea

la
b
le

 

se
n

te
n

ce
 

to
 

im
p

ri
so

n
m

en
t 

fo
r 

1
 

y
ea

r 
o

r 
lo

n
g

er
 

fo
r 

a 

v
io

la
ti

o
n

 o
f 

th
e 

A
ct

, 
th

e 
C

o
m

p
an

y
 A

ct
, 

th
e 

B
an

k
in

g
 A

ct
 o

f 

T
h
e 

R
ep

u
b
li

c 
o
f 

C
h
in

a,
 t

h
e 

In
su

ra
n
ce

 A
ct

, 
th

e 
F

in
an

ci
al

 

H
o

ld
in

g
 C

o
m

p
an

y
 A

ct
, 

o
r 

th
e 

B
u

si
n

es
s 

E
n

ti
ty

 A
cc

o
u

n
ti

n
g

 

A
ct

, 
o

r 
fo

r 
fr

au
d

, 
b

re
ac

h
 o

f 
tr

u
st

, 
em

b
ez

zl
em

en
t,

 f
o

rg
er

y
 o

f 

d
o
cu

m
en

ts
, 
o
r 

o
cc

u
p

at
io

n
al

 c
ri

m
e.

 H
o
w

ev
er

, 
th

is
 p

ro
v
is

io
n
 

d
o
es

 
n
o
t 

ap
p
ly

 
if

 
3
 

y
ea

rs
 

h
av

e 
al

re
ad

y
 

p
as

se
d
 

si
n
ce

 

co
m

p
le

ti
o
n
 o

f 
se

rv
ic

e 
o
f 

th
e 

se
n
te

n
ce

, 
si

n
ce

 e
x
p
ir

at
io

n
 o

f 

th
e 

p
er

io
d
 o

f 
a 

su
sp

en
d

ed
 s

en
te

n
ce

, 
o
r 

si
n
ce

 a
 p

ar
d
o
n
 w

as
 

re
ce

iv
ed

. 

2
. 

M
ay

 n
o
t 

b
e 

a 
re

la
te

d
 p

ar
ty

 o
r 

d
e 

fa
ct

o
 r

el
at

ed
 p

ar
ty

 o
f 

an
y

 

p
ar

ty
 t

o
 t

h
e 

tr
an

sa
ct

io
n
. 

3
. 
If

 t
h
e 

C
o
m

p
an

y
 i

s 
re

q
u
ir

ed
 t

o
 o

b
ta

in
 a

p
p
ra

is
al

 r
ep

o
rt

s 
fr

o
m

 

tw
o
 

o
r 

m
o
re

 
p
ro

fe
ss

io
n
al

 
ap

p
ra

is
er

s,
 

th
e 

d
if

fe
re

n
t 

p
ro

fe
ss

io
n
al

 a
p
p
ra

is
er

s 
o
r 

ap
p
ra

is
al

 o
ff

ic
er

s 
m

ay
 n

o
t 

b
e 

re
la

te
d
 p

ar
ti

es
 o

r 
d
e 

fa
ct

o
 r

el
at

ed
 p

ar
ti

es
 o

f 
ea

ch
 o

th
er

.

W
h
en

 i
ss

u
in

g
 a

n
 a

p
p
ra

is
al

 r
ep

o
rt

 o
r 

o
p
in

io
n
, 

th
e 

p
er

so
n
n
el

 

T
o
 b

e 
in

 l
in

e 
w

it
h
 

th
e 

am
en

d
m

en
t 

o
f 

“R
eg

u
la

ti
o
n
s 

G
o

v
er

n
in

g
 t

h
e 

A
cq

u
is

it
io

n
 a

n
d

 

D
is

p
o
sa

l 
o
f 

A
ss

et
s 

b
y
 P

u
b
li

c 

C
o
m

p
an

ie
s”

.

【
At

ta
ch

m
en

t5
】
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A
m

en
d
ed

 A
rt

ic
le

O
ri

g
in

al
 A

rt
ic

le
E

x
p
la

n
at

io
n
s

re
fe

rr
ed

 t
o
 i

n
 t

h
e 

p
re

ce
d
in

g
 p

ar
ag

ra
p
h
 s

h
al

l 
co

m
p
ly

 w
it

h
 t

h
e 

se
lf -

re
gu

la
to

ry
 r

ul
es

 o
f t

he
 in

du
st

ry
 a

ss
oc

ia
tio

ns
 to

 w
hi

ch
 

th
ey

 b
el

on
g 

an
d 

w
ith

 th
e 

fo
llo

w
in

g 
pr

ov
is

io
ns

: 

(1
) 

P
ri

o
r 

to
 a

cc
ep

ti
n
g
 a

 c
as

e,
 t
h
ey

 s
h
al

l 
p
ru

d
en

tl
y
 a

ss
es

s 
th

ei
r 

o
w

n
 p

ro
fe

ss
io

n
al

 c
ap

ab
il

it
ie

s,
 p

ra
ct

ic
al

 e
x
p
er

ie
n
ce

, 
an

d
 

in
d
ep

en
d
en

ce
. 

(2
) 

W
h
en

 c
on

du
ct

in
g

a 
ca

se
, 

th
ey

 s
h
al

l 
ap

p
ro

p
ri

at
el

y
 p

la
n

 

an
d
 e

x
ec

u
te

 a
d
eq

u
at

e 
w

o
rk

in
g
 p

ro
ce

d
u
re

s,
 i

n
 o

rd
er

 t
o

 

p
ro

d
u
ce

 a
 c

o
n

cl
u
si

o
n
 a

n
d
 u

se
 t

h
e 

co
n
cl

u
si

o
n
 a

s 
th

e 
b
as

is
 

fo
r 

is
su

in
g
 t

h
e 

re
p
o
rt

 o
r 

o
p
in

io
n
. 

T
h
e 

re
la

te
d
 w

o
rk

in
g
 

p
ro

ce
d
u
re

s,
 d

at
a 

co
ll

ec
te

d
, 

an
d
 c

o
n
cl

u
si

o
n
 s

h
al

l 
b
e 

fu
ll

y
 

an
d
 a

cc
u
ra

te
ly

 s
p

ec
if

ie
d
 i

n
 t

h
e 

ca
se

 w
o

rk
in

g
 p

ap
er

s.
 

(3
)  

T
h
ey

 s
h
al

l 
u
n
d
er

ta
k

e 
an

 i
te

m
-b

y
-i

te
m

 e
v
al

u
at

io
n
 o

f 
th

e 

ap
pr

op
ri

at
en

es
s 

an
d
 r

ea
so

n
ab

le
n
es

s 
o
f 

th
e 

so
u
rc

es
 o

f 

d
at

a 
u
se

d
, 

th
e 

p
ar

am
et

er
s,

 a
n
d
 t

h
e 

in
fo

rm
at

io
n
, 

as
 t

h
e 

b
as

is
 f

o
r 

is
su

an
ce

 o
f 

th
e 

ap
p
ra

is
al

 r
ep

o
rt

 o
r 

th
e 

o
p

in
io

n
. 

(4
)

T
h
ey

 s
h
al

l 
is

su
e 

a 
st

at
em

en
t 

at
te

st
in

g
 t

o
 t

h
e 

p
ro

fe
ss

io
n
al

 

co
m

p
et

en
ce

 
an

d
 

in
d

ep
en

d
en

ce
 

o
f 

th
e 

p
er

so
n
n

el
 

w
h
o
 

p
re

p
ar

ed
 

th
e 

re
p
o
rt

 
o
r 

o
p
in

io
n
, 

an
d
 

th
at

 
th

ey
 

h
av

e 

ev
al

u
at

ed
 

an
d
 

fo
u
n
d
 

th
at

 
th

e 
in

fo
rm

at
io

n
 

u
se

d
 

is
 

ap
pr

op
ri

at
e 

an
d

re
as

o
n
ab

le
, 

an
d
 

th
at

 
th

ey
 

h
av

e 

co
m

p
li

ed
 w

it
h
 a

p
p
li

ca
b
le

 l
aw

s 
an

d
 r

eg
u
la

ti
o
n
s.

 

re
fe

rr
ed

 t
o
 i

n
 t

h
e 

p
re

ce
d
in

g
 p

ar
ag

ra
p
h
 s

h
al

l 
co

m
p

ly
 w

it
h
 t

h
e 

fo
ll o

w
in

g:
 

(1
)

P
ri

o
r 

to
 a

cc
ep

ti
n
g
 a

 c
as

e,
 t
h
ey

 s
h
al

l 
p
ru

d
en

tl
y
 a

ss
es

s 
th

ei
r 

o
w

n
 p

ro
fe

ss
io

n
al

 c
ap

ab
il

it
ie

s,
 p

ra
ct

ic
al

 e
x
p
er

ie
n
ce

, 
an

d
 

in
d
ep

en
d
en

ce
. 

(2
) 

W
h
en

 e
xa

m
in

in
g

a 
ca

se
, 

th
ey

 s
h
al

l 
ap

p
ro

p
ri

at
el

y
 p

la
n
 

an
d
 e

x
ec

u
te

 a
d

eq
u
at

e 
w

o
rk

in
g
 p

ro
ce

d
u

re
s,

 i
n
 o

rd
er

 t
o

 

p
ro

d
u
ce

 a
 c

o
n
cl

u
si

o
n
 a

n
d

 u
se

 t
h
e 

co
n

cl
u
si

o
n
 a

s 
th

e 
b
as

is
 

fo
r 

is
su

in
g
 t

h
e 

re
p
o
rt

 o
r 

o
p
in

io
n
. 

T
h
e 

re
la

te
d
 w

o
rk

in
g
 

p
ro

ce
d
u
re

s,
 d

at
a 

co
ll

ec
te

d
, 

an
d
 c

o
n

cl
u
si

o
n
 s

h
al

l 
b

e 
fu

ll
y
 

an
d
 a

cc
u
ra

te
ly

 s
p

ec
if

ie
d
 i

n
 t

h
e 

ca
se

 w
o

rk
in

g
 p

ap
er

s.
 

(3
)  

T
h
ey

 s
h
al

l 
u
n
d
er

ta
k
e 

an
 i

te
m

-b
y
-i

te
m

 e
v
al

u
at

io
n
 o

f 
th

e 

co
m

pr
eh

en
si

ve
ne

ss
, 

ac
cu

ra
cy

, 
an

d
 r

ea
so

n
ab

le
n

es
s 

o
f 

th
e 

so
u
rc

es
 

o
f 

d
at

a 
u
se

d
, 

th
e 

p
ar

am
et

er
s,

 
an

d
 

th
e 

in
fo

rm
at

io
n
, 

as
 t

h
e 

b
as

is
 f

o
r 

is
su

an
ce

 o
f 

th
e 

ap
p
ra

is
al

 

re
p
o
rt

 o
r 

th
e 

o
p
in

io
n
. 

(4
) 

T
h
ey

 s
h
al

l 
is

su
e 

a 
st

at
em

en
t 

at
te

st
in

g
 t

o
 t

h
e 

p
ro

fe
ss

io
n
al

 

co
m

p
et

en
ce

 
an

d
 

in
d
ep

en
d
en

ce
 

o
f 

th
e 

p
er

so
n
n
el

 
w

h
o

 

p
re

p
ar

ed
 

th
e 

re
p
o
rt

 
o
r 

o
p
in

io
n
, 

an
d
 

th
at

 
th

ey
 

h
av

e 

ev
al

u
at

ed
 

an
d
 

fo
u
n
d
 

th
at

 
th

e 
in

fo
rm

at
io

n
 

u
se

d
 

is
 

re
as

o
n
ab

le
 a

nd
 a

cc
ur

at
e,

 a
n
d
 t

h
at

 t
h
ey

 h
av

e 
co

m
p
li

ed
 

w
it

h
 a

p
p
li

ca
b
le

 l
aw

s 
an

d
 r

eg
u
la

ti
o
n
s.

 

A
rt

ic
le

 7
 

1
. A

cq
u

is
it

io
n

 o
r 

d
is

p
o

si
ti

o
n

 o
f 

S
ec

u
ri

ti
es

: 
 

(1
) 

P
ro

ce
d
u
re

s:
 F

in
an

ce
 a

n
d
 A

cc
o
u
n
ti

n
g
 D

ep
ar

tm
en

t 
sh

al
l 

1
. A

cq
u

is
it

io
n

 o
r 

d
is

p
o

si
ti

o
n

 o
f 

S
ec

u
ri

ti
es

: 
 

(1
) 

P
ro

ce
d
u
re

s:
 F

in
an

ce
 a

n
d
 A

cc
o
u
n
ti

n
g
 D

ep
ar

tm
en

t 
sh

al
l 

T
o
 b

e 
in

 l
in

e 
w

it
h
 

th
e 

am
en

d
m

en
t 

o
f 
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A
m

en
d
ed

 A
rt

ic
le

O
ri

g
in

al
 A

rt
ic

le
E

x
p
la

n
at

io
n
s

an
al

y
ze

 
th

e 
re

as
o

n
s 

fo
r 

ac
q

u
is

it
io

n
 
o

r 
d

is
p

o
si

ti
o

n
 
o

f 

se
cu

ri
ti

es
, 

tr
an

sa
ct

io
n
 t

ar
g
et

, 
re

fe
re

n
ce

 p
ri

ce
, 

et
c.

 f
o
r 

b
en

ef
it

s 
an

al
y
si

s 
an

d
 

p
o
te

n
ti

al
 

ri
sk

 
ev

al
u
at

io
n
 

in
 

ac
co

rd
an

ce
 w

it
h
 t
h
e 

C
o
m

p
an

y
's

 i
n
te

rn
al

 c
o
n
tr

o
l 
sy

st
em

s 

an
d
 

p
ro

ce
d
u
re

s 
fo

r 
au

th
o
ri

ty
 

d
el

eg
at

ed
 

in
 

d
ec

is
io

n
-

m
ak

in
g

. 

(2
) 

M
et

h
o
d
 o

f 
p
ri

ce
 d

et
er

m
in

at
io

n
: 

(i
) 

P
ri

ce
 

fo
r 

se
cu

ri
ti

es
 

p
u
rc

h
as

ed
 

o
r 

so
ld

 
in

 
th

e 

ce
n
tr

al
iz

ed
 e

x
ch

an
g

e 
m

ar
k
et

 o
r 

O
T

C
 m

ar
k
et

 s
h
al

l 

b
e 

d
et

er
m

in
ed

 
b
y
 

th
e 

fa
ir

 
m

ar
k

et
 

p
ri

ce
 

o
f 

th
e 

se
cu

ri
ti

es
 a

t 
th

e 
ti

m
e 

o
f 

tr
an

sa
ct

io
n
. 

(i
i)

 P
ri

ce
 f

o
r 

se
cu

ri
ti

es
 n

o
t 

ac
q
u
ir

ed
 o

r 
d
is

p
o
se

d
 i

n
 t

h
e 

ce
n
tr

al
iz

ed
 e

x
ch

an
g

e 
m

ar
k
et

 o
r 

O
T

C
 m

ar
k
et

 s
h
al

l 

b
e 

d
et

er
m

in
ed

 
b
y

 
it

s 
b
o
o
k
 

v
al

u
e 

p
er

 
sh

ar
e,

 

p
ro

fi
ta

b
il

it
y,

 
d
ev

el
o
p
m

en
t 

p
o
te

n
ti

al
s,

 
an

d
 

fa
ir

 

m
ar

k
et

 v
al

u
e 

at
 t

h
e 

ti
m

e 
o
f 

tr
an

sa
ct

io
n
. 

(3
) R

ef
er

en
ce

 
o
f 

p
ri

ce
: 

T
h
e 

C
o
m

p
an

y
 

ac
q
u
ir

in
g
 

o
r 

d
is

p
o
si

n
g
 

o
f 

se
cu

ri
ti

es
 

sh
al

l,
 

p
ri

o
r 

to
 

th
e 

d
at

e 
o
f 

o
cc

u
rr

en
ce

 
o
f 

th
e 

ev
en

t,
 
o
b
ta

in
 
in

 
ad

v
an

ce
 
fi

n
an

ci
al

 

st
at

em
en

ts
 o

f 
th

e 
is

su
in

g
 c

o
m

p
an

y
 f

o
r 

th
e 

m
o
st

 r
ec

en
t 

p
er

io
d
, 

ce
rt

if
ie

d
 

o
r 

re
v

ie
w

ed
 

b
y
 

a 
ce

rt
if

ie
d
 

p
u
b
li

c 

ac
co

u
n
ta

n
t,

 f
o
r 

re
fe

re
n

ce
 i

n
 a

p
p
ra

is
in

g
 t

h
e 

tr
an

sa
ct

io
n
 

p
ri

ce
. 

If
 t

h
e 

d
o
ll

ar
 a

m
o
u
n

t 
o
f 

th
e 

tr
an

sa
ct

io
n
 r

ea
ch

es
 2

0
 

p
er

ce
n
t 

o
f 

th
e 

C
o
m

p
an

y
's

 p
ai

d
-i

n
 c

ap
it

al
 o

r 
N

T
$

3
0

0
 

m
il

li
o
n
 o

r 
m

o
re

, 
th

e 
co

m
p
an

y
 s

h
al

l 
ad

d
it

io
n
al

ly
 e

n
g
ag

e 

an
al

y
ze

 
th

e 
re

as
o
n
s 

fo
r 

ac
q

u
is

it
io

n
 
o

r 
d

is
p

o
si

ti
o

n
 
o

f 

se
cu

ri
ti

es
, 

tr
an

sa
ct

io
n
 t

ar
g
et

, 
re

fe
re

n
ce

 p
ri

ce
, 

et
c.

 f
o

r 

b
en

ef
it

s 
an

al
y
si

s 
an

d
 

p
o
te

n
ti

al
 

ri
sk

 
ev

al
u
at

io
n
 

in
 

ac
co

rd
an

ce
 w

it
h
 t
h
e 

C
o
m

p
an

y
's

 i
n
te

rn
al

 c
o
n
tr

o
l 
sy

st
em

s 

an
d
 

p
ro

ce
d
u
re

s 
fo

r 
au

th
o
ri

ty
 

d
el

eg
at

ed
 

in
 

d
ec

is
io

n
-

m
ak

in
g

. 

(2
) 

M
et

h
o
d
 o

f 
p
ri

ce
 d

et
er

m
in

at
io

n
: 

 

(i
) 

P
ri

ce
 

fo
r 

se
cu

ri
ti

es
 

p
u
rc

h
as

ed
 

o
r 

so
ld

 
in

 
th

e 

ce
n
tr

al
iz

ed
 e

x
ch

an
g

e 
m

ar
k
et

 o
r 

O
T

C
 m

ar
k

et
 s

h
al

l 

b
e 

d
et

er
m

in
ed

 
b
y
 

th
e 

fa
ir

 
m

ar
k
et

 
p
ri

ce
 

o
f 

th
e 

se
cu

ri
ti

es
 a

t 
th

e 
ti

m
e 

o
f 

tr
an

sa
ct

io
n
. 

(i
i)

 P
ri

ce
 f

o
r 

se
cu

ri
ti

es
 n

o
t 

ac
q
u
ir

ed
 o

r 
d
is

p
o
se

d
 i

n
 t

h
e 

ce
n
tr

al
iz

ed
 e

x
ch

an
g

e 
m

ar
k
et

 o
r 

O
T

C
 m

ar
k

et
 s

h
al

l 

b
e 

d
et

er
m

in
ed

 
b
y
 

it
s 

b
o
o
k
 

v
al

u
e 

p
er

 
sh

ar
e,

 

p
ro

fi
ta

b
il

it
y,

 
d

ev
el

o
p
m

en
t 

p
o
te

n
ti

al
s,

 
an

d
 

fa
ir

 

m
ar

k
et

 v
al

u
e 

at
 t

h
e 

ti
m

e 
o
f 

tr
an

sa
ct

io
n
. 

(3
) R

ef
er

en
ce

 
o
f 

p
ri

ce
: 

T
h
e 

C
o
m

p
an

y
 

ac
q
u
ir

in
g
 

o
r 

d
is

p
o
si

n
g
 

o
f 

se
cu

ri
ti

es
 

sh
al

l,
 

p
ri

o
r 

to
 

th
e 

d
at

e 
o
f 

o
cc

u
rr

en
ce

 
o
f 

th
e 

ev
en

t,
 
o
b
ta

in
 
in

 
ad

v
an

ce
 
fi

n
an

ci
al

 

st
at

em
en

ts
 o

f 
th

e 
is

su
in

g
 c

o
m

p
an

y
 f

o
r 

th
e 

m
o
st

 r
ec

en
t 

p
er

io
d
, 

ce
rt

if
ie

d
 

o
r 

re
v

ie
w

ed
 

b
y
 

a 
ce

rt
if

ie
d
 

p
u
b
li

c 

ac
co

u
n
ta

n
t,

 f
o
r 

re
fe

re
n

ce
 i

n
 a

p
p
ra

is
in

g
 t

h
e 

tr
an

sa
ct

io
n
 

p
ri

ce
. 

If
 t

h
e 

d
o
ll

ar
 a

m
o
u
n

t 
o
f 

th
e 

tr
an

sa
ct

io
n
 r

ea
ch

es
 2

0
 

p
er

ce
n
t 

o
f 

th
e 

C
o
m

p
an

y
's

 p
ai

d
-i

n
 c

ap
it

al
 o

r 
N

T
$
3
0
0
 

m
il

li
o
n
 o

r 
m

o
re

, 
th

e 
co

m
p
an

y
 s

h
al

l 
ad

d
it

io
n

al
ly

 e
n

g
ag

e 

“R
eg

u
la

ti
o
n
s 

G
o

v
er

n
in

g
 t

h
e 

A
cq

u
is

it
io

n
 a

n
d

 

D
is

p
o
sa

l 
o
f 

A
ss

et
s 

b
y
 P

u
b
li

c 

C
o
m

p
an

ie
s”

.
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A
m

en
d
ed

 A
rt

ic
le

O
ri

g
in

al
 A

rt
ic

le
E

x
p
la

n
at

io
n
s

a 
ce

rt
if

ie
d
 

p
u
b
li

c 
ac

co
u
n
ta

n
t 

p
ri

o
r 

to
 

th
e 

d
at

e 
o
f 

o
cc

u
rr

en
ce

 o
f 

th
e 

ev
en

t 
to

 p
ro

v
id

e 
an

 o
p
in

io
n
 r

eg
ar

d
in

g
 

th
e 

re
as

o
n

ab
le

n
es

s 
o
f 

th
e 

tr
an

sa
ct

io
n
 

p
ri

ce
. 

T
h

is
 

re
q
u
ir

em
en

t 
d
o
es

 n
o
t 
ap

p
ly

, h
o
w

ev
er

, t
o
 p

u
b
li

cl
y
 q

u
o
te

d
 

p
ri

ce
s 

o
f 

se
cu

ri
ti

es
 t

h
at

 h
av

e 
an

 a
ct

iv
e 

m
ar

k
et

, 
o

r 
w

h
er

e 

o
th

er
w

is
e 

p
ro

v
id

ed
 

b
y
 

re
g
u
la

ti
o
n
s 

o
f 

th
e 

F
in

an
ci

al
 

S
u

p
er

v
is

o
ry

 C
o

m
m

is
si

o
n
. 

(4
) 

W
h
er

e 
th

e 
C

o
m

p
an

y
 
ac

q
u
ir

es
 
o
r 

d
is

p
o
se

s 
o
f 

as
se

ts
 

th
ro

u
g
h
 

co
u
rt

 
au

ct
io

n
 

p
ro

ce
d
u
re

s,
 

th
e 

ev
id

en
ti

ar
y

 

d
o
cu

m
en

ta
ti

o
n
 

is
su

ed
 

b
y
 

th
e 

co
u

rt
 

m
ay

 
re

p
la

ce
 

th
e 

ap
p

ra
is

al
 r

ep
o

rt
 o

r 
C

PA
 o

p
in

io
n

. 

2
.A

cq
u
is

it
io

n
 o

r 
d
is

p
o
si

ti
o
n
 o

f 
re

al
 p

ro
p

er
ty

 o
r 

eq
u
ip

m
en

t:
 

(1
) P

ro
ce

d
u
re

s:
 F

in
an

ce
 a

n
d

 A
cc

o
u
n
ti

n
g
 D

ep
ar

tm
en

t 
sh

al
l 

an
al

y
ze

 t
h

e 
fe

as
ib

il
it

y
 o

f 
ac

q
u

is
it

io
n

 o
r 

d
is

p
o

si
ti

o
n

 o
f 

re
al

 p
ro

p
er

ty
 o

r 
eq

u
ip

m
en

t,
 i
n
d
ic

at
e 

th
e 

re
as

o
n
s 

fo
r 

su
ch

 

ac
q

u
is

it
io

n
 o

r 
d

is
p

o
si

ti
o

n
, t

h
e 

ta
rg

et
, t

ra
n
sa

ct
io

n
al

 p
ar

ty
, 

tr
an

sf
er

 
p
ri

ce
, 

p
ay

m
en

t 
an

d
 

co
ll

ec
ti

o
n
 

te
rm

s 
an

d
 

re
fe

re
n
ce

 p
ri

ce
, 

et
c.

, 
in

 a
cc

o
rd

an
ce

 w
it

h
 t

h
e 

C
o
m

p
an

y
's

 

in
te

rn
al

 r
eg

u
la

ti
o

n
s,

 t
o

 r
es

p
o

n
si

b
le

 l
ev

el
s 

an
d

 s
u

b
m

it
 t

o
 

th
e 

C
o
m

p
an

y
's

 i
n
te

rn
al

 c
o
n
tr

o
l 

sy
st

em
s 

an
d
 p

ro
ce

d
u
re

s 

a 
ce

rt
if

ie
d
 

p
u
b
li

c 
ac

co
u
n
ta

n
t 

p
ri

o
r 

to
 

th
e 

d
at

e 
o
f 

o
cc

u
rr

en
ce

 o
f 

th
e 

ev
en

t 
to

 p
ro

v
id

e 
an

 o
p
in

io
n
 r

eg
ar

d
in

g
 

th
e 

re
as

o
n
ab

le
n

es
s 

o
f 

th
e 

tr
an

sa
ct

io
n
 

p
ri

ce
. 

If
 t

he
 

en
ga

ge
d 

ce
rt

ifi
ed

 p
ub

lic
 a

cc
ou

nt
an

t 
ne

ed
s 

to
 a

do
pt

 
ex

pe
rt

s'
 r

ep
or

t, 
it 

sh
al

l b
e 

do
ne

 in
 a

cc
or

da
nc

e 
w

ith
 

th
e 

pr
ov

is
io

ns
 o

f 
St

at
em

en
t 

of
 A

ud
iti

ng
 S

ta
nd

ar
ds

 
N

o.
 2

0 
pu

bl
is

he
d 

by
 th

e R
.O

.C
. A

cc
ou

nt
in

g 
R

es
ea

rc
h 

an
d 

D
ev

el
op

m
en

t 
Fo

un
da

tio
n 

(th
e 

"A
R

D
F"

).
T

h
is

 

re
q
u
ir

em
en

t 
d
o

es
 n

o
t 
ap

p
ly

, h
o
w

ev
er

, t
o
 p

u
b
li

cl
y
 q

u
o
te

d
 

p
ri

ce
s 

o
f 

se
cu

ri
ti

es
 t

h
at

 h
av

e 
an

 a
ct

iv
e 

m
ar

k
et

, 
o

r 
w

h
er

e 

o
th

er
w

is
e 

p
ro

v
id

ed
 

b
y
 

re
g
u
la

ti
o
n
s 

o
f 

th
e 

F
in

an
ci

al
 

S
u

p
er

v
is

o
ry

 C
o

m
m

is
si

o
n
.

(4
) 

W
h
er

e 
th

e 
C

o
m

p
an

y
 
ac

q
u
ir

es
 
o
r 

d
is

p
o
se

s 
o
f 

as
se

ts
 

th
ro

u
g
h
 

co
u
rt

 
au

ct
io

n
 

p
ro

ce
d
u
re

s,
 

th
e 

ev
id

en
ti

ar
y

 

d
o
cu

m
en

ta
ti

o
n
 

is
su

ed
 

b
y
 

th
e 

co
u
rt

 
m

ay
 

re
p
la

ce
 

th
e 

ap
p

ra
is

al
 r

ep
o

rt
 o

r 
C

PA
 o

p
in

io
n

. 

2
.A

cq
u
is

it
io

n
 o

r 
d
is

p
o
si

ti
o
n
 o

f 
re

al
 p

ro
p

er
ty

 o
r 

eq
u
ip

m
en

t:
 

(1
) P

ro
ce

d
u
re

s:
 F

in
an

ce
 a

n
d

 A
cc

o
u
n
ti

n
g
 D

ep
ar

tm
en

t 
sh

al
l 

an
al

y
ze

 t
h
e 

fe
as

ib
il

it
y
 o

f 
ac

q
u

is
it

io
n

 o
r 

d
is

p
o

si
ti

o
n

 o
f 

re
al

 p
ro

p
er

ty
 o

r 
eq

u
ip

m
en

t,
 i
n
d
ic

at
e 

th
e 

re
as

o
n
s 

fo
r 

su
ch

 

ac
q

u
is

it
io

n
 o

r 
d

is
p

o
si

ti
o

n
, t

h
e 

ta
rg

et
, t

ra
n
sa

ct
io

n
al

 p
ar

ty
, 

tr
an

sf
er

 
p
ri

ce
, 

p
ay

m
en

t 
an

d
 

co
ll

ec
ti

o
n
 

te
rm

s 
an

d
 

re
fe

re
n
ce

 p
ri

ce
, 

et
c.

, 
in

 a
cc

o
rd

an
ce

 w
it

h
 t

h
e 

C
o
m

p
an

y
's

 

in
te

rn
al

 r
eg

u
la

ti
o

n
s,

 t
o

 r
es

p
o

n
si

b
le

 l
ev

el
s 

an
d

 s
u

b
m

it
 t

o
 

th
e 

C
o

m
p

an
y

's
 i

n
te

rn
al

 c
o

n
tr

o
l 

sy
st

em
s 

an
d

 p
ro

ce
d

u
re

s 
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A
m

en
d
ed

 A
rt

ic
le

O
ri

g
in

al
 A

rt
ic

le
E

x
p
la

n
at

io
n
s

fo
r 

au
th

o
ri

ty
 d

el
eg

at
ed

 i
n

 d
ec

is
io

n
-m

ak
in

g
. 

(2
) M

et
h
o
d
 

o
f 

p
ri

ce
 

d
et

er
m

in
at

io
n

: 
A

cq
u

is
it

io
n

 
o

r 

d
is

p
o
si

ti
o
n
 o

f 
re

al
 p

ro
p
er

ty
 o

r 
eq

u
ip

m
en

t 
o
r 

ri
g
h
t-

o
f-

u
se

 

as
se

ts
 t
h
er

eo
f 

sh
al

l 
b

e 
co

n
d
u
ct

ed
 w

it
h
 p

ri
ce

 c
o
m

p
ar

is
o
n
, 

p
ri

ce
 n

eg
o
ti

at
io

n
, 

in
v

it
at

io
n

 t
o

 t
en

d
er

 o
r 

o
th

er
 m

et
h

o
d

s.
 

(3
) R

ef
er

en
ce

 o
f 

p
ri

ce
: 

W
h

en
 t

h
e 

tr
an

sa
ct

io
n
 a

m
o
u

n
t 

o
f 

ac
q

u
is

it
io

n
 o

r 
d

is
p

o
si

ti
o

n
 o

f 
re

al
 p

ro
p
er

ty
 o

r 
eq

u
ip

m
en

t 

o
r 

ri
g
h
t-

o
f-

u
se

 a
ss

et
s 

th
er

eo
f 

re
ac

h
es

 2
0

 p
er

ce
n
t 

o
f 

th
e 

co
m

p
an

y
's

 p
ai

d
-i

n
 c

ap
it

al
 o

r 
N

T
$

3
0

0
 m

il
li

o
n
 o

r 
m

o
re

, 

th
e 

C
o
m

p
an

y,
 

u
n
le

ss
 

tr
an

sa
ct

in
g
 

w
it

h
 

a 
d
o
m

es
ti

c 

g
o
v
er

n
m

en
t 

ag
en

cy
, 
en

g
ag

in
g
 o

th
er

s 
to

 b
u
il

d
 o

n
 i

ts
 o

w
n

 

la
n
d
, 

en
g
ag

in
g

 
o
th

er
s 

to
 

b
u
il

d
 

o
n
 

re
n
te

d
 

la
n

d
, 

o
r 

ac
q
u
ir

in
g
 

o
r 

d
is

p
o
si

n
g
 

o
f 

eq
u
ip

m
en

t 
o
r 

ri
g
h
t-

o
f-

u
se

 

as
se

ts
 t

h
er

eo
f 

fo
r 

b
u
si

n
es

s 
u
se

, 
sh

al
l 

o
b
ta

in
 a

n
 a

p
p
ra

is
al

 

re
p
o
rt

 p
ri

o
r 

to
 t

h
e 

d
at

e 
o

f 
o
cc

u
rr

en
ce

 o
f 

th
e 

ev
en

t 
fr

o
m

 

a 
p
ro

fe
ss

io
n
al

 a
p
p
ra

is
er

 a
n

d
 s

h
al

l 
fu

rt
h

er
 c

o
m

p
ly

 w
it

h
 

th
e 

fo
ll

o
w

in
g

 p
ro

v
is

io
n

s:
 

(i
) 

W
h
er

e 
d
u

e 
to

 s
p
ec

ia
l 

ci
rc

u
m

st
an

ce
s 

it
 i

s 
n
ec

es
sa

ry
 

to
 g

iv
e 

a 
li

m
it

ed
 p

ri
ce

, 
sp

ec
if

ie
d
 p

ri
ce

, 
o
r 

sp
ec

ia
l 

p
ri

ce
 a

s 
a 

re
fe

re
n

ce
 b

as
is

 f
o
r 

th
e 

tr
an

sa
ct

io
n
 p

ri
ce

, 

th
e 

tr
an

sa
ct

io
n

 s
h

al
l 

b
e 

su
b

m
it

te
d

 f
o

r 
ap

p
ro

v
al

 i
n

 

ad
v
an

ce
 b

y
 t

h
e 

b
o
ar

d
 o

f 
d
ir

ec
to

rs
, 

an
d
 t

h
e 

sa
m

e 

p
ro

ce
d
u
re

 s
h
al

l 
b
e 

fo
ll

o
w

ed
 f

o
r 

an
y
 c

h
an

g
es

 t
o
 t

h
e 

te
rm

s 
an

d
 c

o
n
d
it

io
n
s 

o
f 

th
e 

tr
an

sa
ct

io
n
 a

ft
er

w
ar

d
s.

 

(i
i)

 W
h
er

e 
th

e 
tr

an
sa

ct
io

n
 a

m
o

u
n

t 
is

 N
T

$
1

 b
il

li
o

n
 o

r 

fo
r 

au
th

o
ri

ty
 d

el
eg

at
ed

 i
n

 d
ec

is
io

n
-m

ak
in

g
. 

(2
) M

et
h
o
d
 

o
f 

p
ri

ce
 

d
et

er
m

in
at

io
n
: 

A
cq

u
is

it
io

n
 

o
r 

d
is

p
o

si
ti

o
n

 o
f 

re
al

 p
ro

p
er

ty
 o

r 
eq

u
ip

m
en

t 
o

r 
ri

g
h

t-
o

f-
u
se

 

as
se

ts
 t
h
er

eo
f 

sh
al

l 
b
e 

co
n
d
u
ct

ed
 w

it
h
 p

ri
ce

 c
o
m

p
ar

is
o
n
, 

p
ri

ce
 n

eg
o
ti

at
io

n
, 
in

v
it

at
io

n
 t

o
 t

en
d
er

 o
r 

o
th

er
 m

et
h
o
d
s.

 

(3
) R

ef
er

en
ce

 o
f 

p
ri

ce
: 

W
h

en
 t

h
e 

tr
an

sa
ct

io
n
 a

m
o
u

n
t 

o
f 

ac
q
u
is

it
io

n
 o

r 
d
is

p
o
si

ti
o
n
 o

f 
re

al
 p

ro
p

er
ty

 o
r 

eq
u
ip

m
en

t 

o
r 

ri
g
h
t-

o
f-

u
se

 a
ss

et
s 

th
er

eo
f 

re
ac

h
es

 2
0

 p
er

ce
n

t 
o

f 
th

e 

co
m

p
an

y
's

 p
ai

d
-i

n
 c

ap
it

al
 o

r 
N

T
$
3
0
0

 m
il

li
o
n
 o

r 
m

o
re

, 

th
e 

C
o

m
p

an
y,

 
u

n
le

ss
 

tr
an

sa
ct

in
g

 
w

it
h

 
a 

d
o

m
es

ti
c 

g
o
v
er

n
m

en
t 
ag

en
cy

, 
en

g
ag

in
g
 o

th
er

s 
to

 b
u
il

d
 o

n
 i
ts

 o
w

n
 

la
n
d
, 

en
g
ag

in
g
 

o
th

er
s 

to
 

b
u
il

d
 

o
n
 

re
n
te

d
 

la
n

d
, 

o
r 

ac
q
u
ir

in
g
 

o
r 

d
is

p
o
si

n
g
 

o
f 

eq
u
ip

m
en

t 
o

r 
ri

g
h
t-

o
f-

u
se

 

as
se

ts
 t

h
er

eo
f 

fo
r 

b
u
si

n
es

s 
u
se

, 
sh

al
l 

o
b
ta

in
 a

n
 a

p
p

ra
is

al
 

re
p
o
rt

 p
ri

o
r 

to
 t

h
e 

d
at

e 
o

f 
o
cc

u
rr

en
ce

 o
f 

th
e 

ev
en

t 
fr

o
m

 

a 
p
ro

fe
ss

io
n
al

 a
p
p

ra
is

er
 a

n
d
 s

h
al

l 
fu

rt
h
er

 c
o
m

p
ly

 w
it

h
 

th
e 

fo
ll

o
w

in
g

 p
ro

v
is

io
n

s:
 

(i
) 

W
h
er

e 
d
u
e 

to
 s

p
ec

ia
l 

ci
rc

u
m

st
an

ce
s 

it
 i

s 
n
ec

es
sa

ry
 

to
 g

iv
e 

a 
li

m
it

ed
 p

ri
ce

, 
sp

ec
if

ie
d
 p

ri
ce

, 
o
r 

sp
ec

ia
l 

p
ri

ce
 a

s 
a 

re
fe

re
n
ce

 b
as

is
 f

o
r 

th
e 

tr
an

sa
ct

io
n
 p

ri
ce

, 

th
e 

tr
an

sa
ct

io
n
 s

h
al

l 
b

e 
su

b
m

it
te

d
 f

o
r 

ap
p
ro

v
al

 i
n
 

ad
v
an

ce
 b

y
 t

h
e 

b
o
ar

d
 o

f 
d
ir

ec
to

rs
, 

an
d
 t

h
e 

sa
m

e 

p
ro

ce
d
u
re

 s
h
al

l 
b
e 

fo
ll

o
w

ed
 f

o
r 

an
y
 c

h
an

g
es

 t
o
 t

h
e 

te
rm

s 
an

d
 c

o
n
d
it

io
n
s 

o
f 

th
e 

tr
an

sa
ct

io
n
 a

ft
er

w
ar

d
s.

 

(i
i)

 W
h
er

e 
th

e 
tr

an
sa

ct
io

n
 a

m
o
u
n
t 

is
 N

T
$
1
 b

il
li

o
n
 o

r 
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A
m

en
d
ed

 A
rt

ic
le

O
ri

g
in

al
 A

rt
ic

le
E

x
p
la

n
at

io
n
s

m
o
re

, 
ap

p
ra

is
al

s 
fr

o
m

 
tw

o
 
o

r 
m

o
re

 
p

ro
fe

ss
io

n
al

 

ap
p
ra

is
er

s 
sh

al
l 

b
e 

o
b
ta

in
ed

. 

(i
ii

)W
h
er

e 
an

y
 

o
n
e 

o
f 

th
e 

fo
ll

o
w

in
g

 
ci

rc
u

m
st

an
ce

s 

ap
p
li

es
 w

it
h
 r

es
p
ec

t 
to

 t
h

e 
p
ro

fe
ss

io
n
al

 a
p
p
ra

is
er

's
 

ap
p
ra

is
al

 
re

su
lt

s,
 

ex
ce

p
t 

th
at

, 
in

 
th

e 
ev

en
t 

o
f 

ac
q
u
is

it
io

n
, 
th

e 
ap

p
ra

is
al

 r
es

u
lt

s 
fo

r 
ac

q
u
ir

ed
 a

ss
et

s 

ar
e 

h
ig

h
er

 t
h
an

 a
ct

u
al

 t
ra

n
sa

ct
io

n
 a

m
o

u
n

ts
, o

r,
 i
n
 t
h
e 

ev
en

t 
o
f 

d
is

p
o
si

ti
o
n
, 

th
e 

ap
p
ra

is
al

 
re

su
lt

s 
fo

r 

d
is

p
o
se

d
 a

ss
et

s 
ar

e 
lo

w
er

 t
h
an

 a
ct

u
al

 t
ra

n
sa

ct
io

n
 

am
o
u
n
ts

, 
a 

ce
rt

if
ie

d
 

p
u

b
li

c 
ac

co
u
n
ta

n
t 

sh
al

l 
b

e 

en
g
ag

ed
 t

o
 r

en
d

er
 a

 s
p
ec

if
ic

 o
p
in

io
n
 r

eg
ar

d
in

g
 t

h
e 

re
as

o
n
 f

o
r 

th
e 

d
is

cr
ep

an
cy

 a
n
d
 t

h
e 

ap
p
ro

p
ri

at
en

es
s 

o
f 

th
e 

tr
an

sa
ct

io
n
 p

ri
ce

: 

A
. T

h
e 

d
is

cr
ep

an
cy

 b
et

w
ee

n
 t
h
e 

ap
p

ra
is

al
 r

es
u
lt

 a
n

d
 

th
e 

tr
an

sa
ct

io
n
 a

m
o
u
n
t 

is
 2

0
 p

er
ce

n
t 

o
r 

m
o
re

 o
f 

th
e 

tr
an

sa
ct

io
n
 a

m
o
u
n
t.

 

B
. 
T

h
e 

d
is

cr
ep

an
cy

 b
et

w
ee

n
 t

h
e 

ap
p

ra
is

al
 r

es
u
lt

s 
o
f 

tw
o
 o

r 
m

o
re

 p
ro

fe
ss

io
n
al

 a
p

p
ra

is
er

s 
is

 1
0

 p
er

ce
n

t 

o
r 

m
o
re

 o
f 

th
e 

tr
an

sa
ct

io
n
 a

m
o
u
n
t.

 

(i
v

)N
o
 m

o
re

 t
h
an

 3
 m

o
n
th

s 
m

ay
 e

la
p
se

 b
et

w
ee

n
 t

h
e 

d
at

e 
o
f 

th
e 

ap
p
ra

is
al

 r
ep

o
rt

 i
ss

u
ed

 b
y
 a

 p
ro

fe
ss

io
n
al

 

m
o
re

, 
ap

p
ra

is
al

s 
fr

o
m

 
tw

o
 
o
r 

m
o
re

 
p
ro

fe
ss

io
n
al

 

ap
p
ra

is
er

s 
sh

al
l 

b
e 

o
b
ta

in
ed

. 

(i
ii

)W
h
er

e 
an

y
 

o
n
e 

o
f 

th
e 

fo
ll

o
w

in
g
 

ci
rc

u
m

st
an

ce
s 

ap
p
li

es
 w

it
h
 r

es
p

ec
t 

to
 t

h
e 

p
ro

fe
ss

io
n
al

 a
p
p
ra

is
er

's
 

ap
p
ra

is
al

 
re

su
lt

s,
 

ex
ce

p
t 

th
at

, 
in

 
th

e 
ev

en
t 

o
f 

ac
q
u
is

it
io

n
, 
th

e 
ap

p
ra

is
al

 r
es

u
lt

s 
fo

r 
ac

q
u
ir

ed
 a

ss
et

s 

ar
e 

h
ig

h
er

 t
h
an

 a
ct

u
al

 t
ra

n
sa

ct
io

n
 a

m
o
u
n
ts

, o
r,

 i
n
 t
h

e 

ev
en

t 
o
f 

d
is

p
o
si

ti
o
n
, 

th
e 

ap
p
ra

is
al

 
re

su
lt

s 
fo

r 

d
is

p
o
se

d
 a

ss
et

s 
ar

e 
lo

w
er

 t
h
an

 a
ct

u
al

 t
ra

n
sa

ct
io

n
 

am
o
u
n
ts

, 
a 

ce
rt

if
ie

d
 

p
u

b
li

c 
ac

co
u
n
ta

n
t 

sh
al

l 
b

e 

en
g
ag

ed
 t

o
 p

er
fo

rm
 th

e 
ap

pr
ai

sa
l i

n 
ac

co
rd

an
ce

 
w

ith
 t

he
 p

ro
vi

si
on

s 
of

 S
ta

te
m

en
t 

of
 A

ud
iti

ng
 

St
an

da
rd

s 
N

o.
 

20
 

pu
bl

is
he

d 
by

 
th

e 
R

.O
.C

. 
A

cc
ou

nt
in

g 
R

es
ea

rc
h 

an
d 

D
ev

el
op

m
en

t 
Fo

un
da

tio
n 

(th
e 

"A
R

D
F"

) a
nd

re
n

d
er

 a
 s

p
ec

if
ic

 

o
p
in

io
n
 r

eg
ar

d
in

g
 t

h
e 

re
as

o
n
 f

o
r 

th
e 

d
is

cr
ep

an
cy

 

an
d
 t

h
e 

ap
p
ro

p
ri

at
en

es
s 

o
f 

th
e 

tr
an

sa
ct

io
n
 p

ri
ce

: 

A
. T

h
e 

d
is

cr
ep

an
cy

 b
et

w
ee

n
 t
h
e 

ap
p
ra

is
al

 r
es

u
lt

 a
n
d

 

th
e 

tr
an

sa
ct

io
n
 a

m
o
u
n
t 

is
 2

0
 p

er
ce

n
t 

o
r 

m
o
re

 o
f 

th
e 

tr
an

sa
ct

io
n
 a

m
o
u
n
t.

 

B
. 
T

h
e 

d
is

cr
ep

an
cy

 b
et

w
ee

n
 t

h
e 

ap
p
ra

is
al

 r
es

u
lt

s 
o
f 

tw
o
 

o
r 

m
o
re

 
p
ro

fe
ss

io
n
al

 
ap

p
ra

is
er

s 
is

 
1
0

 

p
er

ce
n
t 

o
r 

m
o
re

 o
f 

th
e 

tr
an

sa
ct

io
n
 a

m
o
u
n
t.

 

(i
v
) N

o
 m

o
re

 t
h
an

 3
 m

o
n
th

s 
m

ay
 e

la
p
se

 b
et

w
ee

n
 t

h
e 

d
at

e 
o
f 

th
e 

ap
p

ra
is

al
 r

ep
o

rt
 i

ss
u
ed

 b
y
 a

 p
ro

fe
ss

io
n
al
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A
m

en
d
ed

 A
rt

ic
le

O
ri

g
in

al
 A

rt
ic

le
E

x
p
la

n
at

io
n
s

ap
p
ra

is
er

 a
n
d
 t
h
e 

co
n
tr

ac
t 

ex
ec

u
ti

o
n
 d

at
e;

 p
ro

v
id

ed
, 

w
h
er

e 
th

e 
p
u
b
li

cl
y
 a

n
n
o
u
n
ce

d
 c

u
rr

en
t 

v
al

u
e 

fo
r 

th
e 

sa
m

e 
p

er
io

d
 i

s 
u

se
d

 a
n

d
 n

o
t 

m
o

re
 t

h
an

 6
 m

o
n

th
s 

h
av

e 
el

ap
se

d
, 

an
 o

p
in

io
n

 m
ay

 s
ti

ll
 b

e 
is

su
ed

 b
y
 t

h
e 

o
ri

g
in

al
 p

ro
fe

ss
io

n
al

 a
p
p

ra
is

er
. 

3
. 
M

em
b
er

sh
ip

 o
r 

in
ta

n
g
ib

le
 a

ss
et

s:

(1
) 

T
ra

n
sa

ct
io

n
 p

ro
ce

d
u
re

s:
 R

es
p
o
n
si

b
le

 d
ep

ar
tm

en
t 

sh
al

l 

re
fe

r 
to

 a
n
 e

x
p

er
t 

v
al

u
at

io
n
 r

ep
o
rt

 o
r 

th
e 

fa
ir

 m
ar

k
et

 

v
al

u
e 

to
 d

et
er

m
in

e 
th

e 
te

rm
s 

an
d
 p

ri
ce

 a
n
d
 p

ro
d
u

ce
 a

n
 

an
al

y
si

s 
re

p
o
rt

 
in

d
ic

at
in

g
 

th
e 

re
as

o
n
s 

fo
r 

su
ch

 

ac
q

u
is

it
io

n
 

o
r 

d
is

p
o

si
ti

o
n

, 
th

e 
ta

rg
et

, 
co

u
n
te

rp
ar

ty
, 

p
u
rc

h
as

e 
p

ri
ce

, 
p
ay

m
en

t 
te

rm
s 

an
d
 r

ef
er

en
ce

 p
ri

ce
, 
et

c.
, 

th
en

 
co

n
d
u
ct

 
th

e 
tr

an
sa

ct
io

n
 
in

 
ac

co
rd

an
ce

 
w

it
h
 
th

e 

C
o
m

p
an

y
's

 i
n
te

rn
al

 c
o
n
tr

o
l 

sy
st

em
 a

n
d
 p

ro
ce

d
u

re
s 

fo
r 

d
el

eg
at

io
n
 o

f 
au

th
o
ri

ty
 i

n
 d

ec
is

io
n
-m

ak
in

g
. 

(2
) R

ef
er

en
ce

 o
f 

p
ri

ce
: 

 

(i
) 

W
h
en

 
th

e 
tr

an
sa

ct
io

n
 

am
o
u
n
t 

o
f 

ac
q
u
is

it
io

n
 

o
r 

d
is

p
o
si

ti
o
n
 
o
f 

an
 
in

ta
n
g
ib

le
 
as

se
t 

o
r 

ri
g
h
t-

o
f-

u
se

 

as
se

ts
 t

h
er

eo
f 

o
r 

m
em

b
er

sh
ip

 r
ea

ch
es

 2
0
 p

er
ce

n
t 

o
f 

th
e 

C
o

m
p

an
y

's
 p

ai
d

-i
n
 c

ap
it

al
 o

r 
N

T
$
3
0
0
 m

il
li

o
n
 o

r 

m
o
re

, 
th

e 
C

o
m

p
an

y,
 

u
n

le
ss

 
tr

an
sa

ct
in

g
 

w
it

h
 

a 

d
o
m

es
ti

c 
g
o
v
er

n
m

en
t 

ag
en

cy
, 

sh
al

l 
en

g
ag

e 
a 

ce
rt

if
ie

d
 

p
u
b
li

c 
ac

co
u
n
ta

n
t 

p
ri

o
r 

to
 

th
e 

d
at

e 
o

f 

o
cc

u
rr

en
ce

 
o
f 

th
e 

ev
en

t 
to

 
p
ro

v
id

e 
an

 
o
p
in

io
n
 

re
g
ar

d
in

g
 

th
e 

re
as

o
n

ab
le

n
es

s 
o
f 

th
e 

tr
an

sa
ct

io
n
 

ap
p
ra

is
er

 a
n
d
 t
h
e 

co
n
tr

ac
t 

ex
ec

u
ti

o
n
 d

at
e;

 p
ro

v
id

ed
, 

w
h
er

e 
th

e 
p
u
b
li

cl
y
 a

n
n
o
u

n
ce

d
 c

u
rr

en
t 

v
al

u
e 

fo
r 

th
e 

sa
m

e 
p
er

io
d

 i
s 

u
se

d
 a

n
d

 n
o
t 

m
o
re

 t
h
an

 6
 m

o
n
th

s 

h
av

e 
el

ap
se

d
, 

an
 o

p
in

io
n

 m
ay

 s
ti

ll
 b

e 
is

su
ed

 b
y

 t
h

e 

o
ri

g
in

al
 p

ro
fe

ss
io

n
al

 a
p
p

ra
is

er
. 

3
. 
M

em
b
er

sh
ip

 o
r 

in
ta

n
g
ib

le
 a

ss
et

s:

(1
) 

T
ra

n
sa

ct
io

n
 p

ro
ce

d
u
re

s:
 R

es
p
o
n
si

b
le

 d
ep

ar
tm

en
t 

sh
al

l 

re
fe

r 
to

 a
n
 e

x
p
er

t 
v
al

u
at

io
n
 r

ep
o
rt

 o
r 

th
e 

fa
ir

 m
ar

k
et

 

v
al

u
e 

to
 d

et
er

m
in

e 
th

e
te

rm
s 

an
d
 p

ri
ce

 a
n
d
 p

ro
d
u

ce
 a

n
 

an
al

y
si

s 
re

p
o

rt
 

in
d
ic

at
in

g
 

th
e 

re
as

o
n
s 

fo
r 

su
ch

 

ac
q
u
is

it
io

n
 

o
r 

d
is

p
o
si

ti
o
n
, 

th
e 

ta
rg

et
, 

co
u
n
te

rp
ar

ty
, 

p
u
rc

h
as

e 
p
ri

ce
, 
p
ay

m
en

t 
te

rm
s 

an
d
 r

ef
er

en
ce

 p
ri

ce
, 
et

c.
, 

th
en

 
co

n
d
u
ct

 
th

e 
tr

an
sa

ct
io

n
 
in

 
ac

co
rd

an
ce

 
w

it
h
 
th

e 

C
o

m
p

an
y

's
 i

n
te

rn
al

 c
o
n
tr

o
l 

sy
st

em
 a

n
d
 p

ro
ce

d
u
re

s 
fo

r 

d
el

eg
at

io
n
 o

f 
au

th
o
ri

ty
 i

n
 d

ec
is

io
n

-m
ak

in
g
. 

(2
) R

ef
er

en
ce

 o
f 

p
ri

ce
: 

 

(i
) 

W
h
en

 
th

e 
tr

an
sa

ct
io

n
 

am
o

u
n

t 
o

f 
ac

q
u

is
it

io
n

 
o

r 

d
is

p
o
si

ti
o
n
 
o
f 

an
 
in

ta
n
g
ib

le
 
as

se
t 

o
r 

ri
g
h
t-

o
f-

u
se

 

as
se

ts
 t

h
er

eo
f 

o
r 

m
em

b
er

sh
ip

 r
ea

ch
es

 2
0

 p
er

ce
n

t 
o

f 

th
e 

C
o
m

p
an

y
's

 p
ai

d
-i

n
 c

ap
it

al
 o

r 
N

T
$

3
0

0
 m

il
li

o
n

 o
r 

m
o

re
, 

th
e 

C
o

m
p

an
y,

 
u

n
le

ss
 

tr
an

sa
ct

in
g

 
w

it
h

 
a 

d
o
m

es
ti

c 
g
o
v
er

n
m

en
t 

ag
en

cy
, 

sh
al

l 
en

g
ag

e 
a 

ce
rt

if
ie

d
 

p
u
b
li

c 
ac

co
u
n
ta

n
t 

p
ri

o
r 

to
 

th
e 

d
at

e 
o
f 

o
cc

u
rr

en
ce

 
o
f 

th
e 

ev
en

t 
to

 
p
ro

v
id

e 
an

 
o
p
in

io
n
 

re
g
ar

d
in

g
 

th
e 

re
as

o
n
ab

le
n
es

s 
o
f 

th
e 

tr
an

sa
ct

io
n
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A
m

en
d
ed

 A
rt

ic
le

O
ri

g
in

al
 A

rt
ic

le
E

x
p
la

n
at

io
n
s

p
ri

ce
. 

 

(i
i)

 W
h
er

e 
th

e 
C

o
m

p
an

y
 a

cq
u
ir

es
 o

r 
d
is

p
o
se

s 
o
f 

as
se

ts
 

th
ro

u
g
h
 c

o
u
rt

 a
u
ct

io
n
 p

ro
ce

d
u
re

s,
 t

h
e 

ev
id

en
ti

ar
y

 

d
o
cu

m
en

ta
ti

o
n
 i

ss
u
ed

 b
y

 t
h
e 

co
u
rt

 m
ay

 r
ep

la
ce

 t
h

e 

ap
p

ra
is

al
 r

ep
o

rt
 o

r 
C

PA
 o

p
in

io
n

. 

p
ri

ce
. 

T
he

 e
ng

ag
ed

 c
er

tif
ie

d 
pu

bl
ic

 a
cc

ou
nt

an
t 

sh
al

l 
fo

llo
w

 
th

e 
pr

ov
is

io
ns

 
of

 
St

at
em

en
t 

of
 

A
ud

iti
ng

 S
ta

nd
ar

ds
 N

o.
 2

0 
pu

bl
is

he
d 

by
 t

he
 

R
.O

.C
. A

cc
ou

nt
in

g 
R

es
ea

rc
h 

an
d 

D
ev

el
op

m
en

t 
Fo

un
da

tio
n 

(th
e 

"A
R

D
F"

).
(i

i)
 W

h
er

e 
th

e 
C

o
m

p
an

y
 a

cq
u
ir

es
 o

r 
d
is

p
o
se

s 
o
f 

as
se

ts
 

th
ro

u
g
h
 c

o
u
rt

 a
u
ct

io
n
 p

ro
ce

d
u
re

s,
 t

h
e 

ev
id

en
ti

ar
y
 

d
o
cu

m
en

ta
ti

o
n
 i

ss
u
ed

 b
y
 t

h
e 

co
u
rt

 m
ay

 r
ep

la
ce

 t
h
e 

ap
p

ra
is

al
 r

ep
o

rt
 o

r 
C

PA
 o

p
in

io
n

. 

A
rt

ic
le

 9
 

W
h
en

 t
h
e 

C
o
m

p
an

y
 a

cq
u
ir

es
 r

ea
l 

p
ro

p
er

ty
 f

ro
m

 o
r 

d
is

p
o
se

s 

re
al

 p
ro

p
er

ty
 o

r 
ri

g
h
t -

o
f-

u
se

 a
ss

et
s 

th
er

eo
f 

to
 a

 r
el

at
ed

 p
ar

ty
, 

o
r 

ac
q
u
ir

in
g
 f

ro
m

 o
r 

d
is

p
o
si

n
g
 t

o
 a

 r
el

at
ed

 p
ar

ty
 t

h
e 

as
se

ts
 

o
th

er
 

th
an

 
re

al
 

p
ro

p
er

ty
 

o
r 

ri
g
h
t -

o
f-

u
se

 
as

se
ts

 
th

er
eo

f,
 

in
 

w
h
ic

h
 t

h
e 

ac
tu

al
 t

ra
n
sa

ct
io

n
 a

m
o
u
n
t 

re
ac

h
es

 2
0

 p
er

ce
n

t 
o

f 
th

e 

C
o
m

p
an

y
's

 p
ai

d
-i

n
 c

ap
it

al
, 

o
r 

1
0
 p

er
ce

n
t 

o
f 

th
e 

C
o
m

p
an

y
's

 

to
ta

l 
as

se
ts

, 
o
r 

N
T

$
3
0
0
 m

il
li

o
n
, 
ex

ce
p
t 

in
 t

ra
d
in

g
 o

f 
d
o
m

es
ti

c 

g
o
v
er

n
m

en
t 

b
o
n
d
s 

o
r 

b
o
n
d
s 

u
n
d
er

 
re

p
u
rc

h
as

e 
an

d
 

re
sa

le
 

ag
re

em
en

ts
, 

o
r 

su
b
sc

ri
p
ti

o
n
 

to
 

o
r 

re
p
u
rc

h
as

e 
o

f 
d
o
m

es
ti

c 

m
o
n
ey

 m
ar

k
et

 f
u
n
d
s,

 t
h

e 
fo

ll
o
w

in
g
 i

n
fo

rm
at

io
n
 s

h
o
u
ld

 b
e 

fi
rs

t 
ap

p
ro

v
ed

 b
y
 m

o
re

 t
h
an

 h
al

f 
o

f 
th

e 
A

u
d
it

 C
o
m

m
it

te
e 

m
em

b
er

s 
an

d
 s

u
b
m

it
te

d
 t

o
 B

o
ar

d
 o

f 
D

ir
ec

to
rs

 f
o

r 
re

so
lu

ti
o

n
 

b
ef

o
re

 e
x
ec

u
ti

n
g
 t

h
e 

d
ea

l 
co

n
tr

ac
ts

 a
n
d
 m

ak
in

g
 p

ay
m

en
ts

: 

1
. 

T
h
e 

p
u
rp

o
se

, 
n
ec

es
si

ty
 

an
d
 

an
ti

ci
p
at

ed
 

b
en

ef
it

 
o
f 

th
e 

ac
q
u
is

it
io

n
 o

r 
d
is

p
o
sa

l 
o
f 

as
se

ts
. 

2
. 

T
h
e 

re
as

o
n
 f

o
r 

ch
o
o
si

n
g
 t

h
e 

re
la

te
d
 p

ar
ty

 a
s 

a 
tr

ad
in

g
 

W
h
en

 t
h
e 

C
o
m

p
an

y
 a

cq
u
ir

es
 r

ea
l 

p
ro

p
er

ty
 f

ro
m

 o
r 

d
is

p
o
se

s 

re
al

 p
ro

p
er

ty
 o

r 
ri

g
h
t -

o
f-

u
se

 a
ss

et
s 

th
er

eo
f 

to
 a

 r
el

at
ed

 p
ar

ty
, 

o
r 

ac
q
u
ir

in
g
 f

ro
m

 o
r 

d
is

p
o
si

n
g
 t

o
 a

 r
el

at
ed

 p
ar

ty
 t

h
e 

as
se

ts
 

o
th

er
 

th
an

 
re

al
 

p
ro

p
er

ty
 

o
r 

ri
g
h
t -

o
f-

u
se

 
as

se
ts

 
th

er
eo

f,
 

in
 

w
h
ic

h
 t

h
e 

ac
tu

al
 t

ra
n
sa

ct
io

n
 a

m
o
u
n
t 

re
ac

h
es

 2
0
 p

er
ce

n
t 

o
f 

th
e 

C
o
m

p
an

y
's

 p
ai

d
-i

n
 c

ap
it

al
, 

o
r 

1
0
 p

er
ce

n
t 

o
f 

th
e 

C
o
m

p
an

y
's

 

to
ta

l 
as

se
ts

, 
o
r 

N
T

$
3
0
0
 m

il
li

o
n
, 
ex

ce
p
t 

in
 t

ra
d
in

g
 o

f 
d
o
m

es
ti

c 

g
o
v
er

n
m

en
t 

b
o
n
d
s 

o
r 

b
o
n
d
s 

u
n
d
er

 
re

p
u
rc

h
as

e 
an

d
 

re
sa

le
 

ag
re

em
en

ts
, 

o
r 

su
b
sc

ri
p
ti

o
n
 

to
 

o
r 

re
p
u
rc

h
as

e 
o

f 
d
o
m

es
ti

c 

m
o
n
ey

 m
ar

k
et

 f
u
n
d
s,

 t
h

e 
fo

ll
o
w

in
g
 i

n
fo

rm
at

io
n

 s
h
o
u
ld

 b
e 

fi
rs

t 
ap

p
ro

v
ed

 b
y
 m

o
re

 
th

an
 h

al
f 

o
f 

th
e 

A
u
d
it

 
C

o
m

m
it

te
e 

m
em

b
er

s 
an

d
 s

u
b

m
it

te
d

 t
o

 B
o

ar
d

 o
f 

D
ir

ec
to

rs
 f

o
r 

re
so

lu
ti

o
n

 

b
ef

o
re

 e
x
ec

u
ti

n
g
 t

h
e 

d
ea

l 
co

n
tr

ac
ts

 a
n
d
 m

ak
in

g
 p

ay
m

en
ts

: 

1
. 

T
h
e 

p
u
rp

o
se

, 
n

ec
es

si
ty

 
an

d
 

an
ti

ci
p
at

ed
 

b
en

ef
it

 
o
f 

th
e 

ac
q
u
is

it
io

n
 o

r 
d
is

p
o
sa

l 
o
f 

as
se

ts
. 

2
. 

T
h
e 

re
as

o
n
 f

o
r 

ch
o
o
si

n
g
 t

h
e 

re
la

te
d

 p
ar

ty
 a

s 
a 

tr
ad

in
g

 

T
o
 b

e 
in

 l
in

e 
w

it
h
 

th
e 

am
en

d
m

en
t 

o
f 

“R
eg

u
la

ti
o
n
s 

G
o

v
er

n
in

g
 t

h
e 

A
cq

u
is

it
io

n
 a

n
d

 

D
is

p
o
sa

l 
o
f 

A
ss

et
s 

b
y
 P

u
b
li

c 

C
o
m

p
an

ie
s”

.
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A
m

en
d
ed

 A
rt

ic
le

O
ri

g
in

al
 A

rt
ic

le
E

x
p
la

n
at

io
n
s

co
u
n
te

rp
ar

ty
. 

3
. 

In
 t

h
e 

ca
se

 o
f 

ac
q
u
is

it
io

n
 o

f 
re

al
 p

ro
p

er
ty

 o
r 

ri
g
h
t -

o
f-

u
se

 

as
se

ts
 t

h
er

eo
f 

fr
o
m

 a
 r

el
at

ed
 p

ar
ty

, 
re

le
v

an
t 

in
fo

rm
at

io
n

 

re
g
ar

d
in

g
 

ap
p
ra

is
al

 
o
f 

th
e 

re
as

o
n

ab
le

n
es

s 
o
f 

th
e 

p
re

li
m

in
ar

y
 t

ra
n
sa

ct
io

n
 t

er
m

s 
in

 a
cc

o
rd

an
ce

 w
it

h
 A

rt
ic

le
 

1
0
 a

n
d
 A

rt
ic

le
 1

1
. 

4
.

T
h
e 

d
at

e 
an

d
 p

ri
ce

 a
t 

w
h
ic

h
 t

h
e 

re
la

te
d
 p

ar
ty

 o
ri

g
in

al
ly

 

ac
q
u
ir

ed
 

th
e 

re
al

 
p
ro

p
er

ty
, 

th
e 

o
ri

g
in

al
 

tr
ad

in
g

 

co
u
n
te

rp
ar

ty
, 

an
d
 t

h
at

 t
ra

d
in

g
 c

o
u
n
te

rp
ar

ty
's

 r
el

at
io

n
sh

ip
 

to
 t

h
e 

co
m

p
an

y
 a

n
d
 t

h
e 

re
la

te
d
 p

ar
ty

. 

5
.

M
o
n
th

ly
 
ca

sh
 
fl

o
w

 
fo

re
ca

st
s 

fo
r 

th
e 

y
ea

r 
co

m
m

en
ci

n
g

 

fr
o
m

 t
h
e 

an
ti

ci
p

at
ed

 m
o
n

th
 o

f 
si

g
n
in

g
 o

f 
th

e 
co

n
tr

ac
t,

 a
n
d

 

ev
al

u
at

io
n
 

o
f 

th
e 

n
ec

es
si

ty
 

o
f 

th
e 

tr
an

sa
ct

io
n
, 

an
d

 

re
as

o
n
ab

le
n
es

s 
o
f 

th
e 

fu
n

d
s 

u
ti

li
za

ti
o
n
. 

6
.

T
h
e 

p
ro

fe
ss

io
n
al

 
ap

p
ra

is
er

’s
 

ap
p
ra

is
al

 
re

p
o
rt

 
o
r 

th
e 

ce
rt

if
ie

d
 

p
u
b
li

c 
ac

co
u
n
ta

n
t's

 
o
p
in

io
n
 

o
b
ta

in
ed

 
in

 

ac
co

rd
an

ce
 w

it
h
 A

rt
ic

le
 1

0
. 

7
. 

R
es

tr
ic

ti
v
e 

co
v

en
an

ts
 

an
d
 

o
th

er
 

im
p
o
rt

an
t 

st
ip

u
la

ti
o
n
s 

as
so

ci
at

ed
 w

it
h
 t

h
e 

tr
an

sa
ct

io
n
. 

co
u

n
te

rp
ar

ty
. 

3
. 

In
 t

h
e 

ca
se

 o
f 

ac
q
u
is

it
io

n
 o

f 
re

al
 p

ro
p
er

ty
 o

r 
ri

g
h
t -

o
f-

u
se

 

as
se

ts
 t

h
er

eo
f 

fr
o
m

 a
 r

el
at

ed
 p

ar
ty

, 
re

le
v
an

t 
in

fo
rm

at
io

n
 

re
g
ar

d
in

g
 

ap
p
ra

is
al

 
o
f 

th
e 

re
as

o
n
ab

le
n
es

s 
o
f 

th
e 

p
re

li
m

in
ar

y
 t

ra
n
sa

ct
io

n
 t

er
m

s 
in

 a
cc

o
rd

an
ce

 w
it

h
 A

rt
ic

le
 

1
0
 a

n
d
 A

rt
ic

le
 1

1
. 

4
.

T
h
e 

d
at

e 
an

d
 p

ri
ce

 a
t 

w
h
ic

h
 t

h
e 

re
la

te
d
 p

ar
ty

 o
ri

g
in

al
ly

 

ac
q
u
ir

ed
 

th
e 

re
al

 
p
ro

p
er

ty
, 

th
e 

o
ri

g
in

al
 

tr
ad

in
g

 

co
u
n
te

rp
ar

ty
, 

an
d
 t

h
at

 t
ra

d
in

g
 c

o
u
n
te

rp
ar

ty
's

 r
el

at
io

n
sh

ip
 

to
 t

h
e 

co
m

p
an

y
 a

n
d
 t

h
e 

re
la

te
d
 p

ar
ty

. 

5
.

M
o
n
th

ly
 
ca

sh
 
fl

o
w

 
fo

re
ca

st
s 

fo
r 

th
e 

y
ea

r 
co

m
m

en
ci

n
g
 

fr
o
m

 t
h
e 

an
ti

ci
p
at

ed
 m

o
n

th
 o

f 
si

g
n
in

g
 o

f 
th

e 
co

n
tr

ac
t,

 a
n
d

 

ev
al

u
at

io
n

 
o

f 
th

e 
n

ec
es

si
ty

 
o
f 

th
e 

tr
an

sa
ct

io
n
, 

an
d
 

re
as

o
n
ab

le
n
es

s 
o
f 

th
e 

fu
n

d
s 

u
ti

li
za

ti
o
n
. 

6
.

T
h
e 

p
ro

fe
ss

io
n
al

 
ap

p
ra

is
er

’s
 

ap
p
ra

is
al

 
re

p
o
rt

 
o
r 

th
e 

ce
rt

if
ie

d
 

p
u
b
li

c 
ac

co
u
n
ta

n
t's

 
o
p
in

io
n
 

o
b
ta

in
ed

 
in

 

ac
co

rd
an

ce
 w

it
h
 A

rt
ic

le
 1

0
. 

7
.

R
es

tr
ic

ti
v
e 

co
v
en

an
ts

 
an

d
 

o
th

er
 

im
p

o
rt

an
t 

st
ip

u
la

ti
o

n
s 

as
so

ci
at

ed
 w

it
h
 t

h
e 

tr
an

sa
ct

io
n
. 

C
al

cu
la

tio
n 

of
 t

he
 a

fo
re

m
en

tio
ne

d 
tr

an
sa

ct
io

n 
am

ou
nt

 
sh

ou
ld

 b
e 

co
nd

uc
te

d 
pu

rs
ua

nt
 t

o 
pa

ra
gr

ap
h 

2 
of

 A
rt

ic
le

 
14

. 
"W

ith
in

 t
he

 p
re

ce
di

ng
 y

ea
r"

 r
ef

er
s 

to
 t

he
 y

ea
r 

pr
ec

ed
in

g 
th

e 
da

te
 

of
 

oc
cu

rr
en

ce
 

of
 

th
e 

cu
rr

en
t 

tr
an

sa
ct

io
n.

 
It

em
s 

du
ly

 
su

bm
itt

ed
 

fo
r 

ap
pr

ov
al

 
by

 
re

so
lu

tio
n 

pa
ss

ed
 b

y 
th

e 
A

ud
it 

C
om

m
itt

ee
 a

nd
 th

e 
B

oa
rd
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A
m

en
d
ed

 A
rt

ic
le

O
ri

g
in

al
 A

rt
ic

le
E

x
p
la

n
at

io
n
s

If
 t

he
 C

om
pa

ny
 o

r 
a 

su
bs

id
ia

ry
 t

he
re

of
 t

ha
t 

is
 n

ot
 a

 
do

m
es

tic
 p

ub
lic

 co
m

pa
ny

 w
ill

 h
av

e a
 tr

an
sa

ct
io

n 
se

t o
ut

 in
 

pa
ra

gr
ap

h 
1 

an
d 

th
e 

tr
an

sa
ct

io
n 

am
ou

nt
 w

ill
 r

ea
ch

 1
0 

pe
rc

en
t o

r 
m

or
e 

of
 th

e 
pu

bl
ic

 c
om

pa
ny

’s
 to

ta
l a

ss
et

s, 
th

e 
C

om
pa

ny
 

sh
al

l 
su

bm
it 

th
e 

m
at

er
ia

ls
 

in
 

al
l 

th
e 

su
bp

ar
ag

ra
ph

s 
of

 
pa

ra
gr

ap
h 

1 
to

 
th

e 
sh

ar
eh

ol
de

rs
 

m
ee

tin
g 

fo
r 

ap
pr

ov
al

 b
ef

or
e 

th
e 

tr
an

sa
ct

io
n 

co
nt

ra
ct

 m
ay

 
be

 e
nt

er
ed

 i
nt

o 
an

d 
an

y 
pa

ym
en

t 
m

ad
e.

 H
ow

ev
er

, 
th

is
 

re
st

ri
ct

io
n 

do
es

 n
ot

 a
pp

ly
 t

o 
tr

an
sa

ct
io

ns
 b

et
w

ee
n 

th
e 

C
om

pa
ny

 a
nd

 i
ts

 p
ar

en
t 

co
m

pa
ny

 o
r 

su
bs

id
ia

ri
es

 o
r 

be
tw

ee
n 

its
 su

bs
id

ia
ri

es
.

T
he

 c
al

cu
la

tio
n 

of
 th

e 
tr

an
sa

ct
io

n 
am

ou
nt

s 
re

fe
rr

ed
 to

 in
 

pa
ra

gr
ap

h 
1 

an
d 

th
e 

pr
ec

ed
in

g 
pa

ra
gr

ap
h 

sh
al

l b
e 

m
ad

e 
in

 a
cc

or
da

nc
e 

w
ith

 A
rt

ic
le

 1
4,

 p
ar

ag
ra

ph
 2

 h
er

ei
n,

 a
nd

 
"w

ith
in

 t
he

 p
re

ce
di

ng
 y

ea
r"

 a
s 

us
ed

 h
er

ei
n 

re
fe

rs
 t

o 
th

e 
ye

ar
 p

re
ce

di
ng

 t
he

 d
at

e 
of

 o
cc

ur
re

nc
e 

of
 t

he
 c

ur
re

nt
 

tr
an

sa
ct

io
n.

 
It

em
s 

th
at

 
ha

ve
 

be
en

 
ap

pr
ov

ed
 

by
 

th
e 

sh
ar

eh
ol

de
rs

 m
ee

tin
g 

or
 b

oa
rd

 o
f d

ir
ec

to
rs

 a
nd

 re
co

gn
iz

ed
 

by
 t

he
 s

up
er

vi
so

rs
 n

ee
d 

no
t 

be
 c

ou
nt

ed
 t

ow
ar

d 
th

e 
tr

an
sa

ct
io

n 
am

ou
nt

.
W

h
en

 t
h
e 

tr
an

sa
ct

io
n
s 

su
b
m

it
te

d
 t
o
 t
h
e 

B
o
ar

d
 o

f 
D

ir
ec

to
rs

 f
o
r 

d
is

cu
ss

io
n
 i

n
 a

cc
o
rd

an
ce

 w
it

h
 t

h
e 

p
re

ce
d
in

g
 p

ar
ag

ra
p
h
, 

th
e 

b
o
ar

d
 o

f 
d
ir

ec
to

rs
 s

h
al

l 
ta

k
e 

in
to

 f
u
ll

 c
o
n
si

d
er

at
io

n
 o

f 
ea

ch
 

of
 D

ir
ec

to
rs

 n
ee

d 
no

t 
be

 c
ou

nt
ed

 i
nt

o 
th

e 
tr

an
sa

ct
io

n 
am

ou
nt

.

W
h
en

 t
h
e 

tr
an

sa
ct

io
n
s 

su
b
m

it
te

d
 t
o
 t
h
e 

B
o
ar

d
 o

f 
D

ir
ec

to
rs

 f
o

r 

d
is

cu
ss

io
n
 i

n
 a

cc
o
rd

an
ce

 w
it

h
 t

h
e 

p
re

ce
d
in

g
 p

ar
ag

ra
p
h
, 

th
e 

b
o
ar

d
 o

f 
d
ir

ec
to

rs
 s

h
al

l 
ta

k
e 

in
to

 f
u
ll

 c
o
n
si

d
er

at
io

n
 o

f 
ea

ch
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A
m

en
d
ed

 A
rt

ic
le

O
ri

g
in

al
 A

rt
ic

le
E

x
p
la

n
at

io
n
s

in
d
ep

en
d
en

t 
d
ir

ec
to

r'
s 

o
p
in

io
n
s.

 I
f 

an
 i

n
d
ep

en
d

en
t 

d
ir

ec
to

r 

o
b
je

ct
s 

to
 o

r 
ex

p
re

ss
es

 r
es

er
v
at

io
n
s 

ab
o
u
t 

an
y

 m
at

te
r,

 i
t 

sh
al

l 

b
e 

re
co

rd
ed

 i
n
 t

h
e 

m
in

u
te

s 
o
f 

th
e 

b
o
ar

d
 o

f 
d
ir

ec
to

rs
 m

ee
ti

n
g
. 

in
d
ep

en
d
en

t 
d
ir

ec
to

r'
s 

o
p
in

io
n
s.

 I
f 

an
 i

n
d
ep

en
d
en

t 
d
ir

ec
to

r 

o
b
je

ct
s 

to
 o

r 
ex

p
re

ss
es

 r
es

er
v
at

io
n
s 

ab
o
u
t 

an
y
 m

at
te

r,
 i

t 
sh

al
l 

b
e 

re
co

rd
ed

 i
n
 t

h
e 

m
in

u
te

s 
o
f 

th
e 

b
o
ar

d
 o

f 
d
ir

ec
to

rs
 m

ee
ti

n
g
. 

A
rt

ic
le

 1
4

 
1
. 

U
n
d
er

 
an

y
 
o
f 

th
e 

fo
ll

o
w

in
g
 
ci

rc
u
m

st
an

ce
s,

 
a 

co
m

p
an

y
 

ac
q
u
ir

in
g
 o

r 
d

is
p

o
si

n
g

 o
f 

as
se

ts
 s

h
al

l 
p

u
b

li
cl

y
 a

n
n

o
u

n
ce

 

an
d
 r

ep
o

rt
 t

h
e 

re
le

v
an

t 
in

fo
rm

at
io

n
 o

n
 t

h
e 

F
S

C
 d

es
ig

n
at

ed
 

w
eb

si
te

 
in

 
th

e 
ap

p
ro

p
ri

at
e 

fo
rm

at
 

as
 

p
re

sc
ri

b
ed

 
b
y
 

re
g
u
la

ti
o
n
s 

w
it

h
in

 2
 d

ay
s 

co
m

m
en

ci
n
g
 i

m
m

ed
ia

te
ly

 f
ro

m
 

th
e 

d
at

e 
o
f 

o
cc

u
rr

en
ce

 o
f 

th
e 

ev
en

t:
 

(1
) 
A

cq
u

ir
ed

 o
r 

d
is

p
o

se
d

 r
ea

l 
p

ro
p

er
ty

 o
r 

ri
g

h
t-

o
f-

u
se

 a
ss

et
s 

th
er

eo
f 

fr
o
m

 a
 r

el
at

ed
 p

ar
ty

, 
o
r 

ac
q
u
ir

in
g
 o

r 
d
is

p
o

si
n
g
 

as
se

ts
 o

th
er

 t
h
an

 r
ea

l 
p
ro

p
er

ty
 o

r 
ri

g
h
t-

o
f-

u
se

 a
ss

et
s 

th
er

eo
f 

fr
o
m

 
a 

re
la

te
d

 
p
ar

ty
 

in
 

w
h
ic

h
 

tr
an

sa
ct

io
n
 

am
o
u
n
t 

re
ac

h
es

 2
0
 p

er
ce

n
t 

o
f 

th
e 

co
m

p
an

y
's

 p
ai

d
-i

n
 

ca
p
it

al
, 

o
r 

1
0
 p

er
ce

n
t 

o
f 

th
e 

co
m

p
an

y
's

 t
o
ta

l 
as

se
ts

, 
o
r 

N
T

$
3
0
0
 

m
il

li
o
n
. 

H
o
w

ev
er

, 
tr

ad
in

g
 

o
f 

d
o
m

es
ti

c 

g
o
v
er

n
m

en
t 

b
o
n
d
s 

an
d
 

tr
ad

in
g
 

o
f 

b
o
n
d
s 

u
n
d
er

 

re
p
u
rc

h
as

e 
/ 

re
sa

le
 

ag
re

em
en

ts
, 

su
b
sc

ri
p
ti

o
n
 

to
 

o
r 

re
p

u
rc

h
as

e 
o

f 
m

o
n

ey
 m

ar
k

et
 f

u
n

d
s 

is
su

ed
 b

y
 d

o
m

es
ti

c 

se
cu

ri
ti

es
 i

n
v
es

tm
en

t 
tr

u
st

 e
n
te

rp
ri

se
s 

sh
al

l 
n
o
t 

ap
p

ly
. 

(2
) 

M
er

g
er

, 
sp

in
-o

ff
, 
ac

q
u
is

it
io

n
, 
o
r 

tr
an

sf
er

 o
f 

sh
ar

es
.

(3
) 

L
o
ss

es
 f

ro
m

 d
er

iv
at

iv
es

 t
ra

d
in

g
 r

ea
ch

in
g
 t

h
e 

li
m

it
s 

o
n
 

ag
g
re

g
at

e 
lo

ss
es

 o
r 

lo
ss

es
 o

n
 i

n
d

iv
id

u
al

 c
o

n
tr

ac
ts

 s
et

 

1
. 

U
n
d
er

 
an

y
 
o
f 

th
e 

fo
ll

o
w

in
g
 
ci

rc
u
m

st
an

ce
s,

 
a 

co
m

p
an

y
 

ac
q
u
ir

in
g
 o

r 
d
is

p
o
si

n
g
 o

f 
as

se
ts

 s
h
al

l 
p

u
b

li
cl

y
 a

n
n

o
u

n
ce

 

an
d
 r

ep
o
rt

 t
h
e 

re
le

v
an

t 
in

fo
rm

at
io

n
 o

n
 t

h
e 

F
S

C
 d

es
ig

n
at

ed
 

w
eb

si
te

 
in

 
th

e 
ap

p
ro

p
ri

at
e 

fo
rm

at
 

as
 

p
re

sc
ri

b
ed

 
b
y

 

re
g
u
la

ti
o
n
s 

w
it

h
in

 2
 d

ay
s 

co
m

m
en

ci
n
g
 i

m
m

ed
ia

te
ly

 f
ro

m
 

th
e 

d
at

e 
o
f 

o
cc

u
rr

en
ce

 o
f 

th
e 

ev
en

t:
 

(1
) 
A

cq
u
ir

ed
 o

r 
d
is

p
o
se

d
 r

ea
l 
p
ro

p
er

ty
 o

r 
ri

g
h
t-

o
f-

u
se

 a
ss

et
s 

th
er

eo
f 

fr
o
m

 a
 r

el
at

ed
 p

ar
ty

, 
o

r 
ac

q
u

ir
in

g
 o

r 
d

is
p

o
si

n
g

 

as
se

ts
 o

th
er

 t
h
an

 r
ea

l 
p
ro

p
er

ty
 o

r 
ri

g
h
t-

o
f-

u
se

 a
ss

et
s 

th
er

eo
f 

fr
o
m

 
a 

re
la

te
d

 
p
ar

ty
 

in
 

w
h
ic

h
 

tr
an

sa
ct

io
n
 

am
o
u
n
t 

re
ac

h
es

 2
0
 p

er
ce

n
t 

o
f 

th
e 

co
m

p
an

y
's

 p
ai

d
-i

n
 

ca
p
it

al
, 

o
r 

1
0
 p

er
ce

n
t 

o
f 

th
e 

co
m

p
an

y
's

 t
o
ta

l 
as

se
ts

, 
o
r 

N
T

$
3
0
0
 

m
il

li
o
n
. 

H
o
w

ev
er

, 
tr

ad
in

g
 

o
f 

d
o
m

es
ti

c 

g
o
v
er

n
m

en
t 

b
o
n
d
s 

an
d
 

tr
ad

in
g
 

o
f 

b
o
n
d
s 

u
n
d
er

 

re
p
u
rc

h
as

e 
/ 

re
sa

le
 

ag
re

em
en

ts
, 

su
b
sc

ri
p
ti

o
n
 

to
 

o
r 

re
p
u
rc

h
as

e 
o
f 

m
o
n
ey

 m
ar

k
et

 f
u
n
d
s 

is
su

ed
 b

y
 d

o
m

es
ti

c 

se
cu

ri
ti

es
 i

n
v
es

tm
en

t 
tr

u
st

 e
n
te

rp
ri

se
s 

sh
al

l 
n
o
t 

ap
p

ly
. 

(2
) 

M
er

g
er

, 
sp

in
-o

ff
, 
ac

q
u
is

it
io

n
, 
o
r 

tr
an

sf
er

 o
f 

sh
ar

es
.

(3
) 

L
o
ss

es
 f

ro
m

 d
er

iv
at

iv
es

 t
ra

d
in

g
 r

ea
ch

in
g

 t
h

e 
li

m
it

s 
o

n
 

ag
g
re

g
at

e 
lo

ss
es

 o
r 

lo
ss

es
 o

n
 i

n
d
iv

id
u
al

 c
o
n
tr

ac
ts

 s
et

 

T
o
 b

e 
in

 l
in

e 
w

it
h
 

th
e 

am
en

d
m

en
t 

o
f 

“R
eg

u
la

ti
o
n
s 

G
o

v
er

n
in

g
 t

h
e 

A
cq

u
is

it
io

n
 a

n
d

 

D
is

p
o
sa

l 
o
f 

A
ss

et
s 

b
y
 P

u
b
li

c 

C
o
m

p
an

ie
s”

.
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A
m

en
d
ed

 A
rt

ic
le

O
ri

g
in

al
 A

rt
ic

le
E

x
p
la

n
at

io
n
s

o
u
t 

in
 t

h
e 

P
ro

ce
d
u
re

s.
 

(4
) 

A
cq

u
ir

in
g
 

o
r 

d
is

p
o
si

n
g
 

b
u
si

n
es

s-
u
se

 
eq

u
ip

m
en

t 
o
r 

ri
g
h
t-

o
f-

u
se

 
as

se
ts

 
th

er
eo

f 
w

it
h

 
a 

co
u
n
te

rp
ar

ty
 
o
th

er
 

th
an

 a
 r

el
at

ed
 p

ar
ty

, 
an

d
 t

h
e 

tr
an

sa
ct

io
n
 a

m
o
u
n
t 

re
ac

h
es

 

an
y
 o

f 
th

e 
fo

ll
o
w

in
g
 a

m
o

u
n
t:

(i
) 

F
o
r 

a 
p
u
b
li

c 
co

m
p
an

y
 w

it
h
 p

ai
d

-i
n
 c

ap
it

al
 b

el
o
w

 

N
T

$
1

0
 
b

il
li

o
n

, 
th

e 
tr

an
sa

ct
io

n
 
am

o
u
n
t 

is
 
m

o
re

 

th
an

 N
T

$
5

0
0

 m
il

li
o

n
. 

(i
i)

 
F

o
r 

a 
p
u
b
li

c 
co

m
p
an

y
 w

it
h
 p

ai
d

- i
n

 c
ap

it
al

 o
v

er
 

N
T

$
1
0
 
b
il

li
o
n
, 

th
e 

tr
an

sa
ct

io
n
 

am
o
u
n
t 

is
 

m
o
re

 

th
an

 N
T

$
1

 b
il

li
o

n
. 

(i
ii

) 
W

h
er

e 
a 

p
u
b
li

c 
co

m
p
an

y
 

in
 

th
e 

b
u
si

n
es

s 
o
f 

co
n
st

ru
ct

io
n
 c

o
n
d
u
ct

in
g
 a

cq
u
is

it
io

n
 o

r 
d

is
p
o
sa

l 
o
f 

re
al

 
p
ro

p
er

ty
 

fo
r 

co
n

st
ru

ct
io

n
 

u
se

 
w

it
h
 

a 

co
u
n
te

rp
ar

ty
 

o
th

er
 

th
an

 
a 

re
la

te
d

 
p
ar

ty
, 

th
e 

tr
an

sa
ct

io
n
 a

m
o
u
n
t 

is
 m

o
re

 t
h
an

 N
T

$
5
0
0
 m

il
li

o
n
. 

(i
v
) 

W
h
er

e 
a 

la
n
d

 i
s 

ac
q
u
ir

ed
 u

n
d
er

 a
n
 a

rr
an

g
em

en
t 
fo

r 

co
m

m
is

si
o

n
ed

 
co

n
st

ru
ct

io
n

 
o

n
 
se

lf
-o

w
n

ed
 
la

n
d

, 

co
m

m
is

si
o

n
ed

 c
o

n
st

ru
ct

io
n

 o
n

 r
en

ta
l 

la
n

d
, 

jo
in

t 

co
n
st

ru
ct

io
n
 a

n
d
 a

ll
o
ca

ti
o
n
 o

f 
h
o
u
si

n
g
 u

n
it

s,
 j

o
in

t 

co
n
st

ru
ct

io
n
 

an
d
 

al
lo

ca
ti

o
n
 

o
f 

o
w

n
er

sh
ip

 

p
er

ce
n
ta

g
es

, 
o

r 
jo

in
t 

co
n
st

ru
ct

io
n
 

an
d
 

se
p

ar
at

e 

sa
le

, 
th

e 
am

o
u
n
t 

th
e 

C
o
m

p
an

y
 e

x
p
ec

ts
 t

o
 i

n
v
es

t 
in

 

th
e 

tr
an

sa
ct

io
n
 i
n
 a

n
 a

m
o

u
n
t 
o
f 

m
o
re

 t
h
an

 N
T

$
5
0
0
 

m
il

li
o

n
. 

 

o
u
t 

in
 t

h
e 

P
ro

ce
d
u
re

s.
 

(4
) 

A
cq

u
ir

in
g

 
o

r 
d

is
p

o
si

n
g

 
b

u
si

n
es

s-
u

se
 

eq
u

ip
m

en
t 

o
r 

ri
g
h
t-

o
f-

u
se

 
as

se
ts

 t
h

er
eo

f 
w

it
h

 a
 c

o
u

n
te

rp
ar

ty
 
o

th
er

 

th
an

 a
 r

el
at

ed
 p

ar
ty

, 
an

d
 t

h
e 

tr
an

sa
ct

io
n
 a

m
o
u
n
t 

re
ac

h
es

 

an
y
 o

f 
th

e 
fo

ll
o
w

in
g
 a

m
o

u
n
t:

 

(i
) 

F
o
r 

a 
p
u
b
li

c 
co

m
p
an

y
 w

it
h
 p

ai
d
- i

n
 c

ap
it

al
 b

el
o
w

 

N
T

$
1
0
 
b
il

li
o
n
, 

th
e 

tr
an

sa
ct

io
n
 
am

o
u
n
t 

is
 
m

o
re

 

th
an

 N
T

$
5
0
0
 m

il
li

o
n
. 

(i
i)

 
F

o
r 

a 
p
u
b
li

c 
co

m
p
an

y
 w

it
h
 p

ai
d

- i
n
 c

ap
it

al
 o

v
er

 

N
T

$
1
0
 
b
il

li
o
n
, 

th
e 

tr
an

sa
ct

io
n
 
am

o
u
n
t 

is
 
m

o
re

 

th
an

 N
T

$
1

 b
il

li
o

n
. 

(i
ii

) 
W

h
er

e 
a 

p
u
b
li

c 
co

m
p
an

y
 

in
 

th
e 

b
u
si

n
es

s 
o
f 

co
n
st

ru
ct

io
n
 c

o
n
d
u
ct

in
g
 a

cq
u
is

it
io

n
 o

r 
d

is
p

o
sa

l 
o

f 

re
al

 
p
ro

p
er

ty
 

fo
r 

co
n

st
ru

ct
io

n
 

u
se

 
w

it
h
 

a 

co
u
n
te

rp
ar

ty
 

o
th

er
 

th
an

 
a 

re
la

te
d
 

p
ar

ty
, 

th
e 

tr
an

sa
ct

io
n
 a

m
o
u
n
t 

is
 m

o
re

 t
h
an

 N
T

$
5
0
0
 m

il
li

o
n
. 

(i
v
) 

W
h
er

e 
a 

la
n
d
 i
s 

ac
q
u
ir

ed
 u

n
d
er

 a
n
 a

rr
an

g
em

en
t 
fo

r 

co
m

m
is

si
o
n
ed

 
co

n
st

ru
ct

io
n
 
o
n
 
se

lf
-o

w
n

ed
 
la

n
d

, 

co
m

m
is

si
o

n
ed

 c
o

n
st

ru
ct

io
n

 o
n

 r
en

ta
l 

la
n

d
, 

jo
in

t 

co
n
st

ru
ct

io
n
 a

n
d
 a

ll
o
ca

ti
o
n
 o

f 
h
o
u
si

n
g
 u

n
it

s,
 j

o
in

t 

co
n
st

ru
ct

io
n
 

an
d
 

al
lo

ca
ti

o
n
 

o
f 

o
w

n
er

sh
ip

 

p
er

ce
n
ta

g
es

, 
o
r 

jo
in

t 
co

n
st

ru
ct

io
n
 

an
d
 

se
p
ar

at
e 

sa
le

, 
th

e 
am

o
u
n
t 

th
e 

C
o
m

p
an

y
 e

x
p
ec

ts
 t

o
 i

n
v

es
t 

in
 

th
e 

tr
an

sa
ct

io
n
 i
n
 a

n
 a

m
o
u
n
t 
o
f 

m
o
re

 t
h
an

 N
T

$
5
0
0
 

m
il

li
o

n
. 
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A
m

en
d
ed

 A
rt

ic
le

O
ri

g
in

al
 A

rt
ic

le
E

x
p
la

n
at

io
n
s

(5
) 

W
h
er

e 
a 

p
u
b
li

c 
co

m
p
an

y
 i
n
 t
h

e 
b

u
si

n
es

s 
o

f 
co

n
st

ru
ct

io
n

 

co
n
d
u
ct

in
g
 a

cq
u
is

it
io

n
 o

r 
d
is

p
o
sa

l 
o
f 

re
al

 p
ro

p
er

ty
 o

r 

ri
g
h
t-

o
f-

u
se

 a
ss

et
s 

th
er

eo
f 

fo
r 

co
n
st

ru
ct

io
n
 u

se
 w

it
h
 a

 

co
u
n
te

rp
ar

ty
 

o
th

er
 

th
an

 
a 

re
la

te
d
 

p
ar

ty
, 

an
d
 

th
e 

tr
an

sa
ct

io
n
 

am
o
u
n
t 

is
 

m
o
re

 
th

an
 

N
T

$
5
0
0
 

m
il

li
o
n
; 

am
o
n
g
 s

u
ch

 c
as

es
, 
if

 i
ts

 p
ai

d
-i

n
 c

ap
it

al
 i
s 

N
T

$
1
0
 b

il
li

o
n
 

o
r 

m
o
re

, 
an

d
 i

t 
is

 d
is

p
o
si

n
g
 o

f 
re

al
 p

ro
p
er

ty
 f

ro
m

 a
 

co
m

p
le

te
d
 c

o
n
st

ru
ct

io
n
 p

ro
je

ct
 t
h
at

 i
t 
co

n
st

ru
ct

ed
 i
ts

el
f,

 

an
d
 f

u
rt

h
er

m
o
re

 t
h

e 
tr

an
sa

ct
io

n
 c

o
u
n
te

rp
ar

ty
 i

s 
n

o
t 

a 

re
la

te
d
 p

ar
ty

, 
th

en
 t

h
e 

th
re

sh
o
ld

 s
h
al

l 
b
e 

a 
tr

an
sa

ct
io

n
 

am
o
u
n
t 

re
ac

h
in

g
 N

T
$
1
 b

il
li

o
n
 o

r 
m

o
re

. 

(6
) 

W
h
er

e 
a 

la
n
d

 i
s 

ac
q
u
ir

ed
 u

n
d
er

 a
n
 a

rr
an

g
em

en
t 

fo
r 

co
m

m
is

si
o

n
ed

 
co

n
st

ru
ct

io
n

 
o

n
 

se
lf

-o
w

n
ed

 
la

n
d

, 

co
m

m
is

si
o

n
ed

 
co

n
st

ru
ct

io
n

 
o

n
 

re
n

ta
l 

la
n

d
, 

jo
in

t 

co
n
st

ru
ct

io
n
 

an
d
 

al
lo

ca
ti

o
n

 
o

f 
h

o
u

si
n

g
 

u
n

it
s,

 
jo

in
t 

co
n
st

ru
ct

io
n
 a

n
d

 a
ll

o
ca

ti
o
n
 o

f 
o
w

n
er

sh
ip

 p
er

ce
n
ta

g
es

, 

o
r 

jo
in

t 
co

n
st

ru
ct

io
n

 
an

d
 

se
p
ar

at
e 

sa
le

, 
an

d
 

th
e 

tr
an

sa
ct

io
n
 

co
u
n
te

rp
ar

ty
 

is
 

n
o
t 

a 
re

la
te

d
 

p
ar

ty
, 

th
e 

am
o
u
n
t 

th
e 

C
o
m

p
an

y
 

ex
p
ec

ts
 

to
 

in
v
es

t 
in

 
th

e 

tr
an

sa
ct

io
n
 i

n
 a

n
 a

m
o
u
n
t 

o
f 

m
o
re

 t
h
an

 N
T

$
5
0
0
 m

il
li

o
n
. 

(7
) 

W
h
er

e 
an

 
as

se
t 

tr
an

sa
ct

io
n
 
o
th

er
 
th

an
 
an

y
 
o
f 

th
o
se

 

re
fe

rr
ed

 t
o
 i

n
 t

h
e 

p
re

ce
d
in

g
 s

ix
 s

u
b
p
ar

ag
ra

p
h
s,

 o
r 

a 

d
is

p
o
sa

l 
o
f 

re
ce

iv
ab

le
s 

b
y
 
a 

fi
n
an

ci
al

 
in

st
it

u
ti

o
n
, 

o
r 

en
g
ag

in
g
 i
n
 i
n
v
es

tm
en

t 
in

 M
ai

n
la

n
d
 C

h
in

a 
ar

ea
 r

ea
ch

es
 

2
0
 

p
er

ce
n
t 

o
r 

m
o
re

 
o
f 

p
ai

d
-i

n
 

ca
p
it

al
 

o
r 

N
T

$
3
0
0
 

(5
) 

W
h
er

e 
a 

p
u
b
li

c 
co

m
p
an

y
 i
n
 t
h
e 

b
u
si

n
es

s 
o

f 
co

n
st

ru
ct

io
n

 

co
n
d
u
ct

in
g
 a

cq
u
is

it
io

n
 o

r 
d
is

p
o

sa
l 

o
f 

re
al

 p
ro

p
er

ty
 o

r 

ri
g
h
t-

o
f-

u
se

 a
ss

et
s 

th
er

eo
f 

fo
r 

co
n
st

ru
ct

io
n
 u

se
 w

it
h
 a

 

co
u
n
te

rp
ar

ty
 

o
th

er
 

th
an

 
a 

re
la

te
d
 

p
ar

ty
, 

an
d
 

th
e 

tr
an

sa
ct

io
n
 

am
o
u
n
t 

is
 

m
o
re

 
th

an
 

N
T

$
5
0
0
 

m
il

li
o
n
; 

am
o
n
g
 s

u
ch

 c
as

es
, i

f 
it

s 
p

ai
d

-i
n
 c

ap
it

al
 i
s 

N
T

$
1
0
 b

il
li

o
n
 

o
r 

m
o
re

, 
an

d
 i

t 
is

 d
is

p
o
si

n
g
 o

f 
re

al
 p

ro
p
er

ty
 f

ro
m

 a
 

co
m

p
le

te
d
 c

o
n
st

ru
ct

io
n
 p

ro
je

ct
 t
h
at

 i
t 
co

n
st

ru
ct

ed
 i
ts

el
f,

 

an
d
 f

u
rt

h
er

m
o

re
 t

h
e 

tr
an

sa
ct

io
n

 c
o

u
n

te
rp

ar
ty

 i
s 

n
o

t 
a 

re
la

te
d
 p

ar
ty

, 
th

en
 t

h
e 

th
re

sh
o
ld

 s
h
al

l 
b
e 

a 
tr

an
sa

ct
io

n
 

am
o
u
n
t 

re
ac

h
in

g
 N

T
$
1
 b

il
li

o
n
 o

r 
m

o
re

. 

(6
) 

W
h
er

e 
a 

la
n
d
 i

s 
ac

q
u
ir

ed
 u

n
d
er

 a
n
 
ar

ra
n
g
em

en
t 

fo
r 

co
m

m
is

si
o

n
ed

 
co

n
st

ru
ct

io
n

 
o

n
 

se
lf

-o
w

n
ed

 
la

n
d

, 

co
m

m
is

si
o

n
ed

 
co

n
st

ru
ct

io
n

 
o

n
 

re
n

ta
l 

la
n

d
, 

jo
in

t 

co
n
st

ru
ct

io
n
 

an
d
 

al
lo

ca
ti

o
n

 
o

f 
h

o
u

si
n

g
 

u
n

it
s,

 
jo

in
t 

co
n
st

ru
ct

io
n
 a

n
d
 a

ll
o
ca

ti
o
n
 o

f 
o
w

n
er

sh
ip

 p
er

ce
n
ta

g
es

, 

o
r 

jo
in

t 
co

n
st

ru
ct

io
n

 
an

d
 

se
p

ar
at

e 
sa

le
, 

an
d

 
th

e 

tr
an

sa
ct

io
n
 

co
u
n
te

rp
ar

ty
 

is
 

n
o
t 

a 
re

la
te

d
 

p
ar

ty
, 

th
e 

am
o
u
n
t 

th
e 

C
o
m

p
an

y
 

ex
p
ec

ts
 

to
 

in
v
es

t 
in

 
th

e 

tr
an

sa
ct

io
n
 i

n
 a

n
 a

m
o
u
n
t 
o
f 

m
o
re

 t
h
an

 N
T

$
5
0
0
 m

il
li

o
n
. 

(7
) 

W
h
er

e 
an

 
as

se
t 

tr
an

sa
ct

io
n
 
o
th

er
 
th

an
 
an

y
 
o
f 

th
o
se

 

re
fe

rr
ed

 t
o
 i

n
 t

h
e 

p
re

ce
d
in

g
 s

ix
 s

u
b
p
ar

ag
ra

p
h
s,

 o
r 

a 

d
is

p
o
sa

l 
o
f 

re
ce

iv
ab

le
s 

b
y
 
a 

fi
n
an

ci
al

 
in

st
it

u
ti

o
n
, 

o
r 

en
g
ag

in
g
 i
n
 i
n
v

es
tm

en
t 
in

 M
ai

n
la

n
d
 C

h
in

a 
ar

ea
 r

ea
ch

es
 

2
0
 

p
er

ce
n
t 

o
r 

m
o
re

 
o
f 

p
ai

d
-i

n
 

ca
p
it

al
 

o
r 

N
T

$
3
0
0
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A
m

en
d
ed

 A
rt

ic
le

O
ri

g
in

al
 A

rt
ic

le
E

x
p
la

n
at

io
n
s

m
il

li
o

n
; 

p
ro

v
id

ed
, 

th
is

 s
h
al

l 
n

o
t 

ap
p

ly
 t

o
 t

h
e 

fo
ll

o
w

in
g

 

ci
rc

u
m

st
an

ce
s:

 

(i
) 

T
ra

d
in

g
 o

f 
d
o
m

es
ti

c 
g
o
v
er

n
m

en
t 
b
o
n
d
s 

or
 fo

re
ig

n 
go

ve
rn

m
en

t 
bo

nd
s 

w
ith

 a
 r

at
in

g 
th

at
 i

s 
no

t 
lo

w
er

 th
an

 th
e 

so
ve

re
ig

n 
ra

tin
g 

of
 T

ai
w

an
. 

(i
i)

 
W

h
er

e 
th

e 
C

o
m

p
an

y
 i

s 
in

 p
ro

fe
ss

io
n
al

 i
n
v
es

tm
en

t 

b
u
si

n
es

s,
 

se
cu

ri
ti

es
 

tr
ad

in
g
 

o
n
 

 
se

cu
ri

ti
es

 

ex
ch

an
g

es
 

o
r 

o
v
er

-t
h
e-

co
u
n
te

r 
m

ar
k
et

s,
or

 
su

bs
cr

ip
tio

n 
of

 
fo

re
ig

n 
go

ve
rn

m
en

t 
bo

nd
s, 

su
b
sc

ri
p
ti

o
n
 t
o
 o

rd
in

ar
y
 c

o
rp

o
ra

te
 b

o
n
d
s 

an
d
 o

th
er

 

n
o

n
-e

q
u
it

y
 l
in

k
ed

 b
an

k
 n

o
te

s 
is

su
ed

 i
n
 t
h
e 

p
ri

m
ar

y
 

m
ar

k
et

 
(e

x
cl

u
d
in

g
 

su
b
o
rd

in
at

ed
 

d
eb

t)
, 

o
r 

su
b
sc

ri
p
ti

o
n
 

o
r 

re
d

em
p
ti

o
n
 

o
f 

se
cu

ri
ti

es
 

in
v
es

tm
en

t 
tr

u
st

 f
u
n
d
s 

o
r 

fu
tu

re
s 

tr
u
st

 f
u
n
d
s,

 o
r 

su
bs

cr
ip

tio
n 

or
 r

ed
em

pt
io

n 
of

 e
xc

ha
ng

e 
tr

ad
ed

 
no

te
s, 

o
r 

fo
r 

u
n
d
er

w
ri

ti
n
g
 

b
u
si

n
es

s 
o
r 

as
 

an
 

ad
v
is

o
r 

o
f 

em
er

g
in

g
 s

to
ck

s,
 r

ec
o
m

m
en

d
at

io
n
 o

f 

se
cu

ri
ti

es
 

su
b
sc

ri
p
ti

o
n
 

in
 

ac
co

rd
an

ce
 

w
it

h
 

p
ro

v
is

io
n
s 

se
t 

fo
rt

h
 b

y
 t

h
e 

T
ai

p
ei

 E
x

ch
an

g
e.

 

(i
ii

) 
T

ra
d
in

g
 

o
f 

b
o
n
d
s 

u
n
d

er
 

re
p
u
rc

h
as

e 
/ 

re
sa

le
 

ag
re

em
en

ts
 
o
r 

su
b
sc

ri
p
ti

o
n
 
to

 
o
r 

re
p
u
rc

h
as

e 
o
f 

m
o
n
ey

 m
ar

k
et

 f
u
n
d
s 

is
su

ed
 b

y
 d

o
m

es
ti

c 
se

cu
ri

ti
es

 

in
v
es

tm
en

t 
tr

u
st

 e
n
te

rp
ri

se
s.

 

2
.

T
h
e 

am
o
u
n
t 

o
f 

tr
an

sa
ct

io
n
s 

ab
o
v
e 

sh
al

l 
b
e 

ca
lc

u
la

te
d
 a

s 

fo
ll

o
w

s:
 

m
il

li
o

n
; 

p
ro

v
id

ed
, 

th
is

 s
h
al

l 
n

o
t 

ap
p

ly
 t

o
 t

h
e 

fo
ll

o
w

in
g

 

ci
rc

u
m

st
an

ce
s:

 

(i
) 

 
T

ra
d
in

g
 o

f 
d
o
m

es
ti

c 
g
o
v
er

n
m

en
t 

b
o
n
d
s.

 

(i
i)

 
W

h
er

e 
th

e 
C

o
m

p
an

y
 i

s 
in

 p
ro

fe
ss

io
n
al

 i
n
v
es

tm
en

t 

b
u
si

n
es

s,
 

se
cu

ri
ti

es
 

tr
ad

in
g
 

o
n
 

 
se

cu
ri

ti
es

 

ex
ch

an
g

es
 

o
r 

o
v
er

-t
h
e-

co
u
n
te

r 
m

ar
k
et

s,
 

su
b
sc

ri
p
ti

o
n
 t
o
 o

rd
in

ar
y
 c

o
rp

o
ra

te
 b

o
n
d
s 

an
d
 o

th
er

 

n
o

n
-e

q
u
it

y
 l
in

k
ed

 b
an

k
 n

o
te

s 
is

su
ed

 i
n
 t
h
e 

p
ri

m
ar

y
 

m
ar

k
et

 
(e

x
cl

u
d
in

g
 

su
b
o
rd

in
at

ed
 

d
eb

t)
, 

o
r 

su
b
sc

ri
p
ti

o
n
 

o
r 

re
d
em

p
ti

o
n
 

o
f 

se
cu

ri
ti

es
 

in
v
es

tm
en

t 
tr

u
st

 f
u
n
d
s 

o
r 

fu
tu

re
s 

tr
u
st

 f
u
n
d
s 

o
r 

fo
r 

u
n
d
er

w
ri

ti
n
g
 

b
u
si

n
es

s 
o
r 

as
 

an
 

ad
v
is

o
r 

o
f 

em
er

g
in

g
 

st
o
ck

s,
 

re
co

m
m

en
d
at

io
n
 

o
f 

se
cu

ri
ti

es
 

su
b
sc

ri
p
ti

o
n
 

in
 

ac
co

rd
an

ce
 

w
it

h
 

p
ro

v
is

io
n
s 

se
t 

fo
rt

h
 b

y
 t

h
e 

T
ai

p
ei

 E
x

ch
an

g
e.

 

(i
ii

) 
T

ra
d
in

g
 

o
f 

b
o
n
d
s 

u
n
d
er

 
re

p
u
rc

h
as

e 
/ 

re
sa

le
 

ag
re

em
en

ts
 
o
r 

su
b
sc

ri
p
ti

o
n
 
to

 
o
r 

re
p
u
rc

h
as

e 
o

f 

m
o
n
ey

 m
ar

k
et

 f
u
n
d
s 

is
su

ed
 b

y
 d

o
m

es
ti

c 
se

cu
ri

ti
es

 

in
v
es

tm
en

t 
tr

u
st

 e
n
te

rp
ri

se
s.

 

2
.

T
h
e 

am
o
u
n
t 

o
f 

tr
an

sa
ct

io
n
s 

ab
o
v
e 

sh
al

l 
b
e 

ca
lc

u
la

te
d
 a

s 

fo
ll

o
w

s:
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A
m

en
d
ed

 A
rt

ic
le

O
ri

g
in

al
 A

rt
ic

le
E

x
p
la

n
at

io
n
s

(1
) 

T
h
e 

am
o
u
n
t 

o
f 

an
y
 i

n
d
iv

id
u
al

 t
ra

n
sa

ct
io

n
. 

(2
) 

T
h

e 
cu

m
u
la

ti
v
e 

tr
an

sa
ct

io
n
 a

m
o
u
n
t 

o
f 

ac
q
u
is

it
io

n
s 

an
d
 

d
is

p
o
sa

ls
 o

f 
th

e 
sa

m
e 

ty
p

e 
o
f 

u
n
d
er

ly
in

g
 a

ss
et

 o
r 

ri
g
h
t-

o
f-

u
se

 a
ss

et
s 

th
er

eo
f 

w
it

h
 t
h
e 

sa
m

e 
tr

ad
in

g
 c

o
u
n
te

rp
ar

ty
 

w
it

h
in

 t
h
e 

p
re

ce
d
in

g
 y

ea
r.

 

(3
) 

T
h
e 

cu
m

u
la

ti
v
e 

tr
an

sa
ct

io
n
 
am

o
u
n
t 

o
f 

re
al

 
p
ro

p
er

ty
 

ac
q
u
is

it
io

n
s 

an
d
 d

is
p
o

sa
ls

 (
cu

m
u
la

ti
v
e 

ac
q
u
is

it
io

n
s 

an
d
 

d
is

p
o
sa

ls
, 

re
sp

ec
ti

v
el

y
) 

w
it

h
in

 t
h
e 

sa
m

e 
d
ev

el
o
p
m

en
t 

p
ro

je
ct

 w
it

h
in

 t
h
e 

p
re

ce
d

in
g
 y

ea
r.

 

(4
) 

T
h
e 

cu
m

u
la

ti
v
e 

tr
an

sa
ct

io
n
 a

m
o
u
n
t 

o
f 

ac
q
u
is

it
io

n
s 

an
d

 

d
is

p
o
sa

ls
 

(c
u
m

u
la

ti
v
e 

ac
q
u
is

it
io

n
s 

an
d
 

d
is

p
o
sa

ls
, 

re
sp

ec
ti

v
el

y
) 

o
f 

th
e 

sa
m

e 
se

cu
ri

ty
 w

it
h
in

 t
h
e 

p
re

ce
d
in

g
 

y
ea

r.
 

3
.

"W
it

h
in

 
th

e 
p
re

ce
d
in

g
 

y
ea

r"
 

as
 

u
se

d
 

in
 

p
re

ce
d
in

g
 

p
ar

ag
ra

p
h
 

2
 

re
fe

rs
 

to
 

th
e 

y
ea

r 
p
re

ce
d
in

g
 

th
e 

d
at

e 
o
f 

o
cc

u
rr

en
ce

 
o
f 

th
e 

cu
rr

en
t 

tr
an

sa
ct

io
n
. 

It
em

s 
d
u
ly

 

an
n
o
u
n
ce

d
 i

n
 a

cc
o
rd

an
ce

 w
it

h
 t

h
e 

P
ro

ce
d
u
re

s 
n
ee

d
 n

o
t 

b
e 

co
u
n
te

d
 t

o
w

ar
d
 t

h
e 

tr
an

sa
ct

io
n
 a

m
o
u
n
t.

 

4
.

T
h
e 

C
o
m

p
an

y
 s

h
al

l 
co

m
p
il

e 
m

o
n
th

ly
 r

ep
o
rt

s 
o
n
 t

h
e 

st
at

u
s 

o
f 

d
er

iv
at

iv
es

 t
ra

d
in

g
 e

n
g
ag

ed
 i

n
 u

p
 t

o
 t

h
e 

en
d
 o

f 
th

e 

p
re

ce
d
in

g
 

m
o
n
th

 
b
y
 

it
se

lf
 

an
d
 

an
y
 

o
f 

th
e 

C
o
m

p
an

y
’s

 

su
b
si

d
ia

ri
es

 t
h
at

 a
re

 n
o
t 

d
o
m

es
ti

c 
p
u
b
li

c 
co

m
p
an

ie
s 

an
d

 

en
te

r 
th

e 
in

fo
rm

at
io

n
 i

n
 t

h
e 

p
re

sc
ri

b
ed

 
fo

rm
at

 i
n
to

 t
h
e 

in
fo

rm
at

io
n
 r

ep
o
rt

in
g
 w

eb
si

te
 d

es
ig

n
at

ed
 b

y
 t

h
e 

F
in

an
ci

al
 

S
u

p
er

v
is

o
ry

 C
o

m
m

is
si

o
n
 b

y
 t

h
e 

1
0

th
 d

ay
 o

f 
ea

ch
 m

o
n

th
. 

(1
) 

T
h
e 

am
o
u
n
t 

o
f 

an
y
 i

n
d
iv

id
u
al

 t
ra

n
sa

ct
io

n
. 

(2
) 

T
h
e 

cu
m

u
la

ti
v
e 

tr
an

sa
ct

io
n
 a

m
o
u
n
t 

o
f 

ac
q
u
is

it
io

n
s 

an
d
 

d
is

p
o
sa

ls
 o

f 
th

e 
sa

m
e 

ty
p
e 

o
f 

u
n
d
er

ly
in

g
 a

ss
et

 o
r 

ri
g
h
t-

o
f-

u
se

 a
ss

et
s 

th
er

eo
f 

w
it

h
 t
h
e 

sa
m

e 
tr

ad
in

g
 c

o
u
n
te

rp
ar

ty
 

w
it

h
in

 t
h
e 

p
re

ce
d
in

g
 y

ea
r.

 

(3
) 

T
h
e 

cu
m

u
la

ti
v
e 

t r
an

sa
ct

io
n
 
am

o
u
n
t 

o
f 

re
al

 
p
ro

p
er

ty
 

ac
q
u
is

it
io

n
s 

an
d
 d

is
p
o
sa

ls
 (

cu
m

u
la

ti
v
e 

ac
q
u
is

it
io

n
s 

an
d

 

d
is

p
o
sa

ls
, 

re
sp

ec
ti

v
el

y
) 

w
it

h
in

 t
h
e 

sa
m

e 
d

ev
el

o
p

m
en

t 

p
ro

je
ct

 w
it

h
in

 t
h
e 

p
re

ce
d

in
g
 y

ea
r.

 

(4
) 

T
h
e 

cu
m

u
la

ti
v
e 

tr
an

sa
ct

io
n
 a

m
o
u
n
t 

o
f 

ac
q
u
is

it
io

n
s 

an
d

 

d
is

p
o
sa

ls
 

(c
u
m

u
la

ti
v
e 

ac
q
u
is

it
io

n
s 

an
d
 

d
is

p
o

sa
ls

, 

re
sp

ec
ti

v
el

y
) 

o
f 

th
e 

sa
m

e 
se

cu
ri

ty
 w

it
h

in
 t

h
e 

p
re

ce
d

in
g

 

y
ea

r.
 

3
.

"W
it

h
in

 
th

e 
p
re

ce
d
in

g
 

y
ea

r"
 

as
 

u
se

d
 

in
 

p
re

ce
d
in

g
 

p
ar

ag
ra

p
h
 

2
 

re
fe

rs
 

to
 

th
e 

y
ea

r 
p

re
ce

d
in

g
 

th
e 

d
at

e 
o
f 

o
cc

u
rr

en
ce

 
o
f 

th
e 

cu
rr

en
t 

tr
an

sa
ct

io
n
. 

It
em

s 
d
u
ly

 

an
n
o
u
n
ce

d
 i

n
 a

cc
o
rd

an
ce

 w
it

h
 t

h
e 

P
ro

ce
d
u
re

s 
n

ee
d
 n

o
t 

b
e 

co
u
n
te

d
 t

o
w

ar
d
 t

h
e 

tr
an

sa
ct

io
n
 a

m
o
u
n
t.

 

4
.

T
h
e 

C
o
m

p
an

y
 s

h
al

l 
co

m
p
il

e 
m

o
n
th

ly
 r

ep
o
rt

s 
o
n

 t
h
e 

st
at

u
s 

o
f 

d
er

iv
at

iv
es

 t
ra

d
in

g
 e

n
g
ag

ed
 i

n
 u

p
 t

o
 t

h
e 

en
d
 o

f 
th

e 

p
re

ce
d
in

g
 

m
o
n
th

 
b
y
 

it
se

lf
 

an
d
 

an
y
 

o
f 

th
e 

C
o
m

p
an

y
’s

 

su
b

si
d
ia

ri
es

 t
h
at

 a
re

 n
o
t 

d
o
m

es
ti

c 
p
u
b
li

c 
co

m
p
an

ie
s 

an
d

 

en
te

r 
th

e 
in

fo
rm

at
io

n
 i

n
 t

h
e 

p
re

sc
ri

b
ed

 f
o
rm

at
 i

n
to

 t
h
e 

in
fo

rm
at

io
n
 r

ep
o
rt

in
g
 w

eb
si

te
 d

es
ig

n
at

ed
 b

y
 t

h
e 

F
in

an
ci

al
 

S
u

p
er

v
is

o
ry

 C
o

m
m

is
si

o
n
 b

y
 t

h
e 

1
0

th
 d

ay
 o

f 
ea

ch
 m

o
n

th
. 
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A
m

en
d
ed

 A
rt

ic
le

O
ri

g
in

al
 A

rt
ic

le
E

x
p
la

n
at

io
n
s

5
. 

W
h
en

 t
h
e 

C
o
m

p
an

y
 a

t 
th

e 
ti

m
e 

o
f 

p
u
b
li

c 
an

n
o
u

n
ce

m
en

t 

m
ak

es
 

an
 

er
ro

r 
o

r 
o

m
is

si
o

n
 

in
 

an
 

it
em

 
re

q
u

ir
ed

 
b
y
 

re
g
u
la

ti
o
n
s 

to
 b

e 
p
u
b
li

cl
y
 a

n
n
o
u
n
ce

d
 a

n
d
 s

o
 i

s 
re

q
u
ir

ed
 t

o
 

co
rr

ec
t 

it
, 

al
l 

th
e 

it
em

s 
sh

al
l 

b
e 

ag
ai

n
 p

u
b
li

cl
y
 a

n
n
o
u
n
ce

d
 

an
d
 r

ep
o
rt

ed
 i
n
 t
h
ei

r 
en

ti
re

ty
 w

it
h
in

 t
w

o
 d

ay
s 

fr
o
m

 t
h
e 

d
at

e 

o
f 

k
n
o
w

le
d
g
e.

 

6
. 

T
h
e 

C
o
m

p
an

y
 a

cq
u
ir

in
g
 o

r 
d
is

p
o
si

n
g
 o

f 
as

se
ts

 s
h
al

l 
k
ee

p
 

al
l 

re
le

v
an

t 
co

n
tr

ac
ts

, 
m

ee
ti

n
g
 

m
in

u
te

s,
 

lo
g

 
b
o
o
k
s,

 

ap
p
ra

is
al

 r
ep

o
rt

s 
an

d
 c

er
ti

fi
ed

 p
u
b
li

c 
ac

co
u
n
ta

n
t,

 a
tt

o
rn

ey
, 

an
d
 

se
cu

ri
ti

es
 

u
n
d
er

w
ri

te
r 

o
p
in

io
n
s 

at
 

th
e 

co
m

p
an

y
 

h
ea

d
q
u
ar

te
rs

, 
w

h
er

e 
th

ey
 
sh

al
l 

b
e 

re
ta

in
ed

 
fo

r 
5
 
y
ea

rs
 

ex
ce

p
t 

w
h

er
e 

an
o
th

er
 a

ct
 p

ro
v
id

es
 o

th
er

w
is

e.
 

7
.

W
h
er

e 
an

y
 o

f 
th

e 
fo

ll
o
w

in
g
 c

ir
cu

m
st

an
ce

s 
o

cc
u
rs

 w
it

h
 

re
sp

ec
t 

to
 
a 

tr
an

sa
ct

io
n

 
th

at
 
th

e 
C

o
m

p
an

y
 
h
as

 
al

re
ad

y
 

p
u
b
li

cl
y
 

an
n
o
u
n
ce

d
 

an
d
 

re
p
o
rt

ed
, 

a 
p
u
b
li

c 
re

p
o
rt

 
o
f 

re
le

v
an

t 
in

fo
rm

at
io

n
 
sh

al
l 

b
e 

m
ad

e 
o
n
 
th

e 
in

fo
rm

at
io

n
 

re
p

o
rt

in
g

 w
eb

si
te

 d
es

ig
n
at

ed
 b

y
 t

h
e 

F
in

an
ci

al
 S

u
p

er
v
is

o
ry

 

C
o

m
m

is
si

o
n

 w
it

h
in

 2
 d

ay
s 

co
m

m
en

ci
n
g
 i
m

m
ed

ia
te

ly
 f

ro
m

 

th
e 

d
at

e 
o
f 

o
cc

u
rr

en
ce

 o
f 

th
e 

ev
en

t:
 

(1
) 

C
h
an

g
e,

 t
er

m
in

at
io

n
, 

o
r 

re
sc

is
si

o
n
 o

f 
a 

co
n
tr

ac
t 

si
g
n
ed

 

in
 r

eg
ar

d
 t

o
 t

h
e 

o
ri

g
in

al
 t

ra
n
sa

ct
io

n
. 

(2
) 

T
h
e 

m
er

g
er

, 
sp

in
-o

f f
, 

ac
q

u
is

it
io

n
, 

o
r 

tr
an

sf
er

 o
f 

sh
ar

es
 

is
 n

o
t 

co
m

p
le

te
d
 b

y
 t

h
e 

sc
h
ed

u
le

d
 d

at
e 

se
t 

fo
rt

h
 i

n
 t

h
e 

co
n
tr

ac
t.

 

(3
) 

C
h
an

g
e 

to
 

th
e 

o
ri

g
in

al
ly

 
p
u
b
li

cl
y
 

an
n
o
u
n
ce

d
 

an
d

 

5
. 

W
h
en

 t
h
e 

C
o
m

p
an

y
 a

t 
th

e 
ti

m
e 

o
f 

p
u
b
li

c 
an

n
o
u

n
ce

m
en

t 

m
ak

es
 

an
 

er
ro

r 
o
r 

o
m

is
si

o
n
 

in
 

an
 

it
em

 
re

q
u
ir

ed
 

b
y
 

re
g
u
la

ti
o
n
s 

to
 b

e 
p
u
b
li

cl
y
 a

n
n
o
u
n
ce

d
 a

n
d
 s

o
 i

s 
re

q
u
ir

ed
 t

o
 

co
rr

ec
t 

it
, 

al
l 

th
e 

it
em

s 
sh

al
l 

b
e 

ag
ai

n
 p

u
b
li

cl
y
 a

n
n
o
u
n
ce

d
 

an
d
 r

ep
o

rt
ed

 i
n
 t
h

ei
r 

en
ti

re
ty

 w
it

h
in

 t
w

o
 d

ay
s 

fr
o
m

 t
h
e 

d
at

e 

o
f 

k
n
o
w

le
d
g
e.

 

6
.

T
h
e 

C
o
m

p
an

y
 a

cq
u
ir

in
g
 o

r 
d
is

p
o
si

n
g
 o

f 
as

se
ts

 s
h
al

l 
k
ee

p
 

al
l 

re
le

v
an

t 
co

n
tr

ac
ts

, 
m

ee
ti

n
g

 
m

in
u

te
s,

 
lo

g
 

b
o

o
k

s,
 

ap
p
ra

is
al

 r
ep

o
rt

s 
an

d
 c

er
ti

fi
ed

 p
u
b
li

c 
ac

co
u
n
ta

n
t,

 a
tt

o
rn

ey
, 

an
d
 

se
cu

ri
ti

es
 

u
n
d
er

w
ri

te
r 

o
p
in

io
n
s 

at
 

th
e 

co
m

p
an

y
 

h
ea

d
q
u
ar

te
rs

, 
w

h
er

e 
th

ey
 
sh

al
l 

b
e 

re
ta

in
ed

 
fo

r 
5
 
y
ea

rs
 

ex
ce

p
t 

w
h

er
e 

an
o
th

er
 a

ct
 p

ro
v
id

es
 o

th
er

w
is

e.
 

7
.

W
h
er

e 
an

y
 o

f 
th

e 
fo

ll
o

w
in

g
 c

ir
cu

m
st

an
ce

s 
o

cc
u

rs
 w

it
h

 

re
sp

ec
t 

to
 
a 

tr
an

sa
ct

io
n
 
th

at
 
th

e 
C

o
m

p
an

y
 
h
as

 
al

re
ad

y
 

p
u
b
li

cl
y
 

an
n
o
u
n
ce

d
 

an
d
 

re
p
o
rt

ed
, 

a 
p
u
b
li

c 
re

p
o
rt

 
o
f 

re
le

v
an

t 
in

fo
rm

at
io

n
 
sh

al
l 

b
e 

m
ad

e 
o

n
 
th

e 
in

fo
rm

at
io

n
 

re
p
o
rt

in
g
 w

eb
si

te
 d

es
ig

n
at

ed
 b

y
 t

h
e 

F
in

an
ci

al
 S

u
p
er

v
is

o
ry

 

C
o
m

m
is

si
o
n
 w

it
h
in

 2
 d

ay
s 

co
m

m
en

ci
n
g
 i
m

m
ed

ia
te

ly
 f

ro
m

 

th
e 

d
at

e 
o
f 

o
cc

u
rr

en
ce

 o
f 

th
e 

ev
en

t:
 

(1
)

C
h
an

g
e,

 t
er

m
in

at
io

n
, 

o
r 

re
sc

is
si

o
n
 o

f 
a 

co
n
tr

ac
t 

si
g
n
ed

 

in
 r

eg
ar

d
 t

o
 t

h
e 

o
ri

g
in

al
 t

ra
n
sa

ct
io

n
. 

(2
) 

T
h

e 
m

er
g

er
, 

sp
in

- o
ff

, 
ac

q
u

is
it

io
n

, 
o

r 
tr

an
sf

er
 o

f 
sh

ar
es

 

is
 n

o
t 

co
m

p
le

te
d
 b

y
 t

h
e 

sc
h
ed

u
le

d
 d

at
e 

se
t 

fo
rt

h
 i

n
 t

h
e 

co
n
tr

ac
t.

 

(3
) 

C
h
an

g
e 

to
 

th
e 

o
ri

g
in

al
ly

 
p
u
b
li
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de
rs

 
an

d 
th

ei
r 

pr
ox

ie
s 

(c
ol

le
ct

iv
el

y,
 

"s
ha

re
ho

ld
er

s"
) s

h
al

l 
at

te
n
d
 s

h
ar

eh
o
ld

er
s 

m
ee

ti
n
g
s 

b
as

ed
 

o
n
 a

tt
en

d
an

ce
 c

ar
d
s,

 s
ig

n
-i

n
 c

ar
d
s,

 o
r 

o
th

er
 c

er
ti

fi
ca

te
s 

o
f 

at
te

n
d
an

ce
. 

T
h
is

 
C

o
rp

o
ra

ti
o
n
 

m
ay

 
n
o
t 

ar
b
it

ra
ri

ly
 

ad
d
 

re
q
u
ir

em
en

ts
 f

o
r 

o
th

er
 d

o
cu

m
en

ts
 b

ey
o
n
d

th
o

se
 s

h
o

w
in

g
 

el
ig

ib
il

it
y

 t
o

 a
tt

en
d

 p
re

se
n

te
d

 b
y

 s
h

ar
eh

o
ld

er
s.

 S
o

li
ci

to
rs

 

so
li

ci
ti

n
g
 

p
ro

x
y
 

fo
rm

s 
sh

al
l 

al
so

 
b

ri
n
g
 

id
en

ti
fi

ca
ti

o
n
 

d
o

cu
m

en
ts

 f
o

r 
v

er
if

ic
at

io
n

. 

R
ev

is
ed

 p
er

 a
m

en
d
m

en
t 

o
f 

th
e 

S
am

p
le

 T
em

p
la

te
 f

o
r 

X
X

X
 

C
o

.,
 L

td
. 

R
u
le

s 
o

f 
P

ro
ce

d
u

re
 

fo
r 

S
h
ar

eh
o

ld
er

s 
M

ee
ti

n
g

s 

p
ro

m
u

lg
at

ed
 b

y
 t

h
e 

T
ai

w
an

 

S
to

ck
 E

x
ch

an
g

e 
C

o
rp

o
ra

ti
o
n

 

(P
u
b
li

c 
A

n
n
o
u
n
ce

m
en

t 
N

o
. 

T
ai

w
an

-S
to

ck
-G

o
v

er
en

ce
-

1
1
1
0
0
0
4
2
5
0
 d

at
ed

 M
ar

ch
 

8
,2

0
2
2
.
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A
m

en
d
ed

 A
rt

ic
le

O
ri

g
in

al
 A

rt
ic

le
E

x
p
la

n
at

io
n
s

T
h
is

 C
o
rp

o
ra

ti
o
n
 s

h
al

l 
fu

rn
is

h
 t

h
e 

at
te

n
d
in

g
 s

h
ar

eh
o
ld

er
s 

w
it

h
 

an
 

at
te

n
d
an

ce
 

b
o
o
k
 

to
 

si
g
n
, 

o
r 

at
te

n
d
in

g
 

sh
ar

eh
o
ld

er
s 

m
ay

 h
an

d
 i
n

 a
 s

ig
n

-i
n

 c
ar

d
 i
n

 l
ie

u
 o

f 
si

g
n

in
g
 

in
.

T
h
is

 
C

o
rp

o
ra

ti
o
n
 

sh
al

l 
fu

rn
is

h
 

at
te

n
d
in

g
 

sh
ar

eh
o
ld

er
s 

w
it

h
th

e 
m

ee
ti

n
g
 a

g
en

d
a 

b
o
o
k
, 

an
n
u
al

 r
ep

o
rt

, 
at

te
n
d
an

ce
 

ca
rd

, 
sp

ea
k
er

's
 

sl
ip

s,
 

v
o
ti

n
g
 

sl
ip

s,
 

an
d
 

o
th

er
 

m
ee

ti
n
g
 

m
at

er
ia

ls
. 

W
h

er
e 

th
er

e 
is

 
an

 
el

ec
ti

o
n
 

o
f 

d
ir

ec
to

rs
 

o
r 

su
p
er

v
is

o
rs

, 
p
re

-p
ri

n
te

d
 b

al
lo

ts
 s

h
al

l 
al

so
 b

e 
fu

rn
is

h
ed

. 

W
h
en

 
th

e 
g
o
v
er

n
m

en
t 

o
r 

a 
ju

ri
st

ic
 

p
er

so
n
 

is
 

a 

sh
ar

eh
o
ld

er
, 

it
 
m

ay
 
b
e 

re
p
re

se
n
te

d
 
b
y
 
m

o
re

 
th

an
 
o
n
e 

re
p

re
se

n
ta

ti
v

e 
at

 a
 s

h
ar

eh
o

ld
er

s 
m

ee
ti

n
g

. 
W

h
en

 a
 j

u
ri

st
ic

 

p
er

so
n
 i

s 
ap

p
o
in

te
d
 t

o
 a

tt
en

d
 a

s 
p
ro

x
y,

 i
t 

m
ay

 d
es

ig
n
at

e 

o
n
ly

 o
n
e 

p
er

so
n
 t

o
 r

ep
re

se
n
t 

it
 i

n
 t

h
e 

m
ee

ti
n
g
.

In
 

th
e 

ev
en

t 
of

 
a 

vi
rt

ua
l 

sh
ar

eh
ol

de
rs

 
m

ee
tin

g,
 

sh
ar

eh
ol

de
rs

 w
ish

in
g 

to
 a

tte
nd

 t
he

 m
ee

tin
g 

on
lin

e 
sh

al
l r

eg
is

te
r 

w
ith

 t
hi

s 
C

or
po

ra
tio

n 
tw

o 
da

ys
 b

ef
or

e 
th

e 
m

ee
tin

g 
da

te
.

In
 t

he
 e

ve
nt

 o
f 

a 
vi

rt
ua

l 
sh

ar
eh

ol
de

rs
 m

ee
tin

g,
 t

hi
s 

C
or

po
ra

tio
n 

sh
al

l u
pl

oa
d 

th
e 

m
ee

tin
g 

ag
en

da
 b

oo
k,

 
an

nu
al

 r
ep

or
t 

an
d 

ot
he

r 
m

ee
tin

g 
m

at
er

ia
ls

 t
o 

th
e 

vi
rt

ua
l 

m
ee

tin
g 

pl
at

fo
rm

 a
t 

le
as

t 
30

 m
in

ut
es

 b
ef

or
e 

th
e 

m
ee

tin
g 

st
ar

ts
, 

an
d 

ke
ep

 
th

is
 

in
fo

rm
at

io
n 

di
sc

lo
se

d 
un

til
 th

e 
en

d 
of

 th
e 

m
ee

tin
g.

 

T
h
is

 C
o
rp

o
ra

ti
o
n
 s

h
al

l 
fu

rn
is

h
 t

h
e 

at
te

n
d
in

g
 s

h
ar

eh
o
ld

er
s 

w
it

h
 a

n
 a

tt
en

d
an

ce
 b

o
o
k

 t
o
 s

ig
n
, 
o
r 

at
te

n
d
in

g
 s

h
ar

eh
o
ld

er
s 

m
ay

 h
an

d
 i

n
 a

 s
ig

n
-i

n
 c

ar
d
 i

n
 l

ie
u
 o

f 
si

g
n
in

g
 i

n
. 

T
h
is

 C
o
rp

o
ra

ti
o
n
 s

h
al

l 
fu

rn
is

h
 a

tt
en

d
in

g
 s

h
ar

eh
o
ld

er
s 

w
it

h
 

th
e 

m
ee

ti
n
g
 a

g
en

d
a 

b
o
o

k
, 

an
n
u
al

 r
ep

o
rt

, 
at

te
n
d
an

ce
 c

ar
d
, 

sp
ea

k
er

's
 s

li
p
s,

 v
o
ti

n
g
 s

li
p
s,

 a
n
d
 o

th
er

 m
ee

ti
n
g
 m

at
er

ia
ls

. 

W
h
er

e 
th

er
e 

is
 a

n
 e

le
ct

io
n
 o

f 
d
ir

ec
to

rs
 o

r 
su

p
er

v
is

o
rs

, 
p
re

-

p
ri

n
te

d
 b

al
lo

ts
 s

h
al

l 
al

so
 b

e 
fu

rn
is

h
ed

.

W
h
en

 t
h
e 

g
o
v
er

n
m

en
t 

o
r 

a 
ju

ri
st

ic
 p

er
so

n
 i

s 
a 

sh
ar

eh
o
ld

er
, 

it
 m

ay
 b

e 
re

p
re

se
n
te

d
 b

y
 m

o
re

 t
h
an

 o
n
e 

re
p
re

se
n
ta

ti
v
e 

at
 a

 

sh
ar

eh
o
ld

er
s 

m
ee

ti
n
g
. 

W
h
en

 a
 j

u
ri

st
ic

 p
er

so
n
 i

s
ap

p
o
in

te
d
 

to
 a

tt
en

d
 a

s 
p

ro
x
y,

 i
t 

m
ay

 d
es

ig
n
at

e 
o
n
ly

 o
n
e 

p
er

so
n
 t

o
 

re
p

re
se

n
t 

it
 i

n
 t

h
e 

m
ee

ti
n

g
.
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A
m

en
d
ed

 A
rt

ic
le

O
ri

g
in

al
 A

rt
ic

le
E

x
p
la

n
at

io
n
s

A
rt

ic
le

 6
-1

 
T

o
 

co
n
v
en

e 
a 

v
ir

tu
al

 
sh

ar
eh

o
ld

er
s 

m
ee

ti
n
g

, 
th

is
 

C
o
rp

o
ra

ti
o
n
 s

h
al

l 
in

cl
u
d

e 
th

e 
fo

ll
o
w

 p
ar

ti
cu

la
rs

 i
n
 t

h
e 

sh
ar

eh
o
ld

er
s 

m
ee

ti
n
g
 n

o
ti

ce
:

1
. 

H
o
w

 
sh

ar
eh

o
ld

er
s 

at
te

n
d
 

th
e 

v
ir

tu
al

 
m

ee
ti

n
g
 

an
d
 

ex
er

ci
se

 t
h
ei

r 
ri

g
h
ts

.

2
. 
A

ct
io

n
s 

to
 b

e 
ta

k
en

 i
f 

th
e 

v
ir

tu
al

 m
ee

ti
n
g
 p

la
tf

o
rm

 o
r 

p
ar

ti
ci

p
at

io
n
 i

n
 t

h
e 

v
ir

tu
al

 m
ee

ti
n
g
 i

s 
o
b
st

ru
ct

ed
 d

u
e 

to
 

n
at

u
ra

l 
d
is

as
te

rs
, 
ac

ci
d
en

ts
 o

r 
o
th

er
 f

o
rc

e 
m

aj
eu

re
 e

v
en

ts
, 

at
 l

ea
st

 c
o
v
e r

in
g
 t

h
e 

fo
ll

o
w

in
g
 p

ar
ti

cu
la

rs
: 

A
. 

T
o

 w
h

at
 t

im
e 

th
e 

m
ee

ti
n

g
 i

s 
p

o
st

p
o

n
ed

 o
r 

fr
o

m
 w

h
at

 

ti
m

e 
th

e 
m

ee
ti

n
g

 w
il

l 
re

su
m

e 
if

 t
h

e 
ab

o
v

e 
o

b
st

ru
ct

io
n

 

co
n
ti

n
u
es

 a
n
d
 c

an
n
o
t 

b
e 

re
m

o
v
ed

, 
an

d
 t

h
e 

d
at

e 
to

 w
h
ic

h
 

th
e 

m
ee

ti
n

g
 i

s 
p

o
st

p
o

n
ed

 o
r 

o
n

 w
h

ic
h

 t
h

e 
m

ee
ti

n
g

 w
il

l 

re
su

m
e.

B
. 

S
h

ar
eh

o
ld

er
s 

n
o

t 
h

av
in

g
 

re
g

is
te

re
d

 
to

 
at

te
n

d
 

th
e 

af
fe

ct
ed

 v
ir

tu
al

 s
h

ar
eh

o
ld

er
s 

m
ee

ti
n
g
 s

h
al

l 
n
o
t 

at
te

n
d
 t

h
e 

p
o

st
p

o
n

ed
 o

r 
re

su
m

ed
 s

es
si

o
n

.

C
. 

In
 c

as
e 

o
f 

a 
h
y
b
ri

d
 s

h
ar

eh
o
ld

er
s 

m
ee

ti
n
g
, 

w
h
en

 t
h
e 

v
ir

tu
al

 m
ee

ti
n
g
 c

an
n
o
t 

b
e 

co
n
ti

n
u
ed

, 
if

 t
h
e 

to
ta

l 
n
u
m

b
er

 

o
f 

sh
ar

es
 r

ep
re

se
n
te

d
 a

t 
th

e 
m

ee
ti

n
g
, a

ft
er

 d
ed

u
ct

in
g
 t
h
o
se

 

re
p
re

se
n
te

d
 

b
y
 

sh
ar

eh
o
ld

er
s 

at
te

n
d
in

g
 

th
e 

v
ir

tu
al

 

sh
ar

eh
o
ld

er
s 

m
ee

ti
n
g
 o

n
li

n
e,

 m
ee

ts
 t

h
e 

m
in

im
u
m

 l
eg

al
 

re
q
u
ir

em
en

t 
fo

r 
a 

sh
ar

eh
o
ld

er
 

m
ee

ti
n
g
, 

th
en

 
th

e 

sh
ar

eh
o
ld

er
s 

m
ee

ti
n
g
 

sh
al

l 
co

n
ti

n
u
e.

 
T

h
e 

sh
ar

es
 

re
p
re

se
n
te

d
 b

y
 s

h
ar

eh
o
ld

er
s 

at
te

n
d
in

g
 t
h
e 

v
ir

tu
al

 m
ee

ti
n
g
 

R
ev

is
ed

 p
er

 a
m

en
d
m

en
t 

o
f 

th
e 

S
am

p
le

 T
em

p
la

te
 f

o
r 

X
X

X
 

C
o

.,
 L

td
. 

R
u
le

s 
o

f 
P

ro
ce

d
u

re
 

fo
r 

S
h
ar

eh
o

ld
er

s 
M

ee
ti

n
g

s 

p
ro

m
u

lg
at

ed
 b

y
 t

h
e 

T
ai

w
an

 

S
to

ck
 E

x
ch

an
g

e 
C

o
rp

o
ra

ti
o
n

 

(P
u
b
li

c 
A

n
n
o
u
n
ce

m
en

t 
N

o
. 

T
ai

w
an

-S
to

ck
-G

o
v

er
en

ce
-

1
1
1
0
0
0
4
2
5
0
 d

at
ed

 M
ar

ch
 

8
,2

0
2
2
.
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A
m

en
d
ed

 A
rt

ic
le

O
ri

g
in

al
 A

rt
ic

le
E

x
p
la

n
at

io
n
s

o
n
li

n
e 

sh
al

l 
b
e 

co
u
n
te

d
 t
o
w

ar
d
s 

th
e 

to
ta

l 
n
u
m

b
er

 o
f 

sh
ar

es
 

re
p
re

se
n
te

d
 b

y
 s

h
ar

eh
o
ld

er
s 

p
re

se
n
t 

at
 t

h
e 

m
ee

ti
n
g
, 

an
d

 

th
e 

sh
ar

eh
o
ld

er
s 

at
te

n
d
in

g
 

th
e 

v
ir

tu
al

 
m

ee
ti

n
g

 
o

n
li

n
e 

sh
al

l 
b
e 

d
ee

m
ed

 a
b
st

ai
n
in

g
 f

ro
m

 v
o
ti

n
g
 o

n
 a

ll
 p

ro
p
o
sa

ls
 

o
n
 m

ee
ti

n
g
 a

g
en

d
a 

o
f 

th
at

 s
h
ar

eh
o
ld

er
s 

m
ee

ti
n
g
.

D
. 

A
ct

io
n
s 

to
 b

e 
ta

k
en

 i
f 

th
e 

o
u
tc

o
m

e 
o

f 
al

l 
p
ro

p
o
sa

ls
 

h
av

e 
b
ee

n
 a

n
n
o
u
n

ce
d
 a

n
d
 e

x
tr

ao
rd

in
ar

y
 m

o
ti

o
n
 h

as
 n

o
t 

b
ee

n
 c

ar
ri

ed
 o

u
t.

3
. 

T
o

 
co

n
v
en

e 
a 

v
ir

tu
al

-o
n
ly

 
sh

ar
eh

o
ld

er
s 

m
ee

ti
n
g
, 

ap
p
ro

p
ri

at
e 

al
te

rn
at

iv
e 

m
ea

su
re

s 
av

ai
la

b
le

 
to

 

sh
ar

eh
o
ld

er
s 

w
it

h
 

d
if

fi
cu

lt
ie

s 
in

 
at

te
n

d
in

g
 

a 
v

ir
tu

al
 

sh
ar

eh
o
ld

er
s 

m
ee

ti
n
g
 o

n
li

n
e 

sh
al

l 
b
e 

sp
ec

if
ie

d
. 

A
rt

ic
le

 8
 

T
h
is

 
C

o
rp

o
ra

ti
o
n
, 

b
eg

in
n
in

g
 
fr

o
m

 
th

e 
ti

m
e 

it
 
ac

ce
p
ts

 

sh
ar

eh
o
ld

er
 

at
te

n
d
an

ce
 

re
g
is

tr
at

io
n
s,

 
sh

al
l 

m
ak

e 
an

 

u
n
in

te
rr

u
p
te

d
 

au
d
io

 
an

d
 

v
id

eo
 

re
co

rd
in

g
 

o
f 

th
e 

re
g
is

tr
at

io
n
 

p
ro

ce
d
u

re
, 

th
e 

p
ro

ce
ed

in
g
s 

o
f 

th
e 

sh
ar

eh
o
ld

er
s 

m
ee

ti
n
g
, 

an
d
 t

h
e 

v
o
ti

n
g
 a

n
d
 v

o
te

 c
o

u
n
ti

n
g
 

p
ro

ce
d
u
re

s.

T
h
e 

re
co

rd
ed

 m
at

er
ia

ls
 o

f 
th

e 
p
re

ce
d
in

g
 p

ar
ag

ra
p

h
 s

h
al

l 

b
e 

re
ta

in
ed

 f
o
r 

at
 l

ea
st

 1
 y

ea
r.

 I
f,

 h
o
w

ev
er

, 
a 

sh
ar

eh
o
ld

er
 

fi
le

s 
a 

la
w

su
it

 p
u
rs

u
an

t 
to

 A
rt

ic
le

 1
8
9
 o

f 
th

e 
C

o
m

p
an

y
 

A
ct

, 
th

e 
re

co
rd

in
g
 s

h
al

l 
b
e 

re
ta

in
ed

 u
n
ti

l 
th

e 
co

n
cl

u
si

o
n
 

o
f 

th
e 

li
ti

g
at

io
n

.

W
he

re
 a

 s
ha

re
ho

ld
er

s 
m

ee
tin

g 
is

 h
el

d 
on

lin
e,

 t
hi

s 
C

or
po

ra
tio

n 
sh

al
l 

ke
ep

 
re

co
rd

s 
of

 
sh

ar
eh

ol
de

r

T
h
is

 
C

o
rp

o
ra

ti
o
n
, 

b
eg

in
n
in

g
 

fr
o

m
 

th
e 

ti
m

e 
it

 
ac

ce
p

ts
 

sh
ar

eh
o
ld

er
 

at
te

n
d
an

ce
 

re
g
is

tr
at

io
n
s,

 
sh

al
l 

m
ak

e 
an

 

u
n
in

te
rr

u
p
te

d
 a

u
d
io

 a
n
d
 v

id
eo

 r
ec

o
rd

in
g
 o

f 
th

e 
re

g
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Tanvex BioPharma,Inc.  
Proposal to Release the Non-Competition Prohibition of Board Directors

Board Director’s Name Concurrent Position and Company Served 

Yen, Yun 

 Professor, Ph.D. Program for Cancer Molecular Biology and Drug 
Discovery, Taipei Medical 

 Volunteer Chairman, Sino American Cancer Foundation  
 Chief Science Advisor, Stembios  
 Board Director, Fulgent  
 Chairman, Calgent Biotechnology Co. Ltd.
 Chairman, Theragent Inc.
 Board Director, NANO TARGETING & THERAPY BIOPHARMA INC.
 Board Director, OBI Pharma, Inc.
 Board Director, National Health Research Institutes
 Board Director(Chairman), Tanvex Biologics Corp.  
 Board Director(Chairman), Tanvex BioPharma USA , Inc.  

Peng Lin Investment Co., Ltd. 
Representative: Chen, Chi-Chuan  

 Vice General Manager, Investment Management and Special 
Assistant to Chairman of Ruentex Group 

 Representative of corporate Board director, TaiMed Biologics, Inc. 
 Representative of Corporate Board Director, OBI Pharma, Inc. 
 Chief Financial Officer , OBI Pharma, Inc. 
 Representative of Corporate Board Director, Amaran 

Biotechnology, Inc. 
 Representative of Corporate Board Director, Cotton Field Organic 

Co.,Ltd 
 Board director, Mr. Hsun-Ruo Yin Educational Foundation 
 Representative of Corporate Board Director, YIN SHU-TIEN 

MEMORIAL HOSPITAL 
 Partner, Delos Capital Fund, LP 
 Representative of Corporate Board Director, Renbio Holdings 
 Representative of corporate Board director, Renbio, Inc. 
 Representative of corporate Board director, Mithra Biotechnology 

Inc. 
 Representative of corporate Board director, Mass Solutions 

Technology Co., Ltd. 
 Representative of corporate Board director, Do-Intelligent 

Consulting Inc. 
 Representative of corporate Board director, Mithra Chemical 

Analysis Laboratory Inc. 
 Representative of corporate Board director, Tanvex Biologics, Inc. 
 Representative of corporate Board director, Theragent, Inc. 
 Representative of Corporate Board Director(Chairman), AP 

BIOSCIENCES INC. 
 Representative of corporate Board director, RUEN CHEN HOLDING 

【Attachment8】
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Board Director’s Name Concurrent Position and Company Served 
CO., LTD 

 Vice General Manager , Huei Hong Investment Co.,Ltd 
 Representative of corporate Board director, MEGA GROWTH 

VENTURE CAPITAL CO., LTD. 
 Representative of corporate Board director, Nan Shan Life 

Insurance Company, Ltd. 
 Representative of Corporate Board Director(Chairman), OBIGEN 

PHARMA, INC.  
 Representative of Corporate Board Director, Brogent Technologies 

Inc. 
 Representative of Corporate Board Director, MIRROR VISSION CO 

LTD. 

Peng Lin Investment Co., Ltd. 
Representative: Tseng, Tamon 

 Representative of Corporate Board Director, OBI Pharma, Inc. 
 Representative of Corporate Board Director, Amaran 

Biotechnology, Inc. 
 Representative of corporate Board director, Mithra Biotechnology 

Inc. 
 Representative of corporate Board director, RUENHUEI 

BIOPHARMACEUTICALS INC. 
 Representative of corporate Board director, RUEN CHEN HOLDING 

CO., LTD. 
 Representative of corporate Board director, SUNNY FRIEND 

ENVIRONMENTAL TECHNOLOGY CO., LTD. 
 Representative of corporate supervisor, YI TAI INVESTMENT CO., 

LTD. 
 Representative of corporate Board director, SHENG CHEN 

INVESTMENT CO., LTD. 
 Representative of corporate Board director, RUEN TAI 

CONSTRUCTION CO., LTD. 
 Chairman, TAIWAN TRANSPORT INSURANCE SERVICES LTD. 
 Director, CHINA MARINE SURVEYORS 
 Director, MR. HSUN-RUO YIN EDUCATIONAL FOUNDATION 
 Representative of corporate Board director, HAOKE INVESTMENT 

HOLDING LIMITED 
 Representative of corporate Board director, TaiMed Biologics, Inc. 
 Representative of corporate Board director, Nan Shan Life 

Insurance Co., Ltd

Allen Chao and Lee Hwa Chao 
Family Trust  
Representative: Allen Chao 

 Board Director, Tanvex Biologics Corp.  
 Board Director, Tanvex BioPharma USA , Inc.  
 Chairman and Board Director, Tanvex Biologics Inc.  
 Board Director, Ansun BioPharma Inc.  
 Board Director, Mithra Biotechnology Inc.
 Turst Director, Taipei Medical University
 Independent Director, Mycenax Biotech Inc.
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Board Director’s Name Concurrent Position and Company Served 

Hsia Family Trust  
Representative: David Hsia 

 Board Director, Tanvex Biologics Inc. 
 Member of Consulting committee, Allianz Pharmascience Ltd.

Delos Capital Fund, LP 
Representative:  
Xue, Ula 

 Principal, Delos Capital 

Tsai, Jin-Pau 

(Independent Director)

 AdjunctAssociate Professor, Department of Accounting, National 

Chengchi University 

 Chairman, Jia Guang Development Industry Co., Ltd. 

 Chairman, Wanshida Development, Ltd. 

 Board Director, Global Life Insurance Co. Ltd. 

 Board Director, Oriental Recreation and Development Corp. 

 Board Director, Tuntex Incorporation 

 Board Director, FCB Leasing Co., Ltd. 

 Board Director, FCB International Leasing Co., Ltd. 

 Independent Director, Sunny Friend Environmental Technology 

Co., Ltd. 

 Independent Board Director, Chien Kuo Construction Co. Ltd 

 Independent Board Director, KD Holding Corporation 

 Board Director, Hsing Tian Kong Hospital  

 Board Director, Yung-Tai Foundation 

Wang, Tay-hang  
(Independent Director)

 Professor, Department of Accounting, National Taiwan University

 Independent Director, Ruentex Global Co., Ltd. 

 Consultant,Taiwan Economic Journal  
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Tanvex BioPharma Inc. 

2022 Employees’ Restricted Share Award Rules 

1. Objective 

In order to attract and retain professional talents the Company needs, provide incentives to the 

employees and promote loyalty among employees, in an attempt to jointly create higher 

interests for both the Company and shareholders, the Company has established these 

Employees’ Restricted Share Award Rules (the “Rules”). 

2. Issue Term 

Restricted shares' issuing shall be made one time or by instalment within one year from the date 

of resolution at the shareholders’ meeting by reporting to Financial Supervision Commission (the 

“Competent Authority”). The Board of Directors may issue these shares one time or by 

instalment, as needed, within one year from the date of receiving the notice for approval from 

the Competent Authority. 

3. Eligibility and Maximum Number of Shares 

(1) Only the full-time formal employees of the Company and its domestic and foreign 

subsidiaries (the term " subsidiaries "refers to an invested company in which the Company, 

directly or indirectly, holds more than 50% of voting shares and has control over pursuant 

to the Ruling Jing-Guan-Cheng-Fa-Tse No.1070121068 promulgated by the Financial 

Supervisory Commission) who are already on board on the vesting day of the restricted 

shares are eligible for theses shares. 

(2) The eligible employees who are granted restricted shares and the number of shares 

granted shall be determined by the Board Chairperson by taking into consideration of 

their performance, entire contribution, and specific merit, as well as the Company’s 

operating needs and as required for the business development strategies, with a proposal 

to be submitted to the Board of Director for approval. Those shares granted to eligible 

employees who take positions of Directors or Officers shall be first approved by the 

Compensation Committee. 

(3) The aggregated number of shares subscribable by a single employee from the employees 

shares option issued by the Company in accordance with Article 60 of the Regulations 

Governing the Offering and Issuance of Securities by Foreign Securities Issuers, to which 

Article 56-1, paragraph 1 of the Regulations Governing the Offering and Issuance of 

Securities by Securities Issuers (the “Issuance Criteria”) applies mutatis mutandis, and the 

cumulative restricted shares issued and vested to the employee under these Rules may not 

exceed 0.3 percent of the total issued shares of the Company. And the above in 

combination with the cumulative number of shares subscribable by the employee from the 

employees shares option (if any) issued by the Company to which Article 56, paragraph 

【Attachment9】
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1 of the Issuance Criteria applies mutatis mutandis, may not exceed 1 percent of the total 

issued shares of the Company. However, with special approval from the central competent 

authority of the relevant industry, the total number of the employees shares option and 

restricted shares obtained by a single employee may be exempted from the above-

mentioned restriction. If the relevant regulations are amended by the competent authority, 

such amended laws and regulations and the regulations of the competent authority shall 

prevail. 

4. Total Number of New Shares to be Issued 

The maximum aggregate amount of restricted shares issued under the Rules shall not exceed 

NTD 15,000,000, with 1,500,000 common shares to be issued at a par value of NTD 10 per 

share. 

5. Issuing Conditions 

(1) Issuing price: The restricted shares are issued without compensation, and the subscription 

price per share is NTD 0. 

(2) Stock: Newly issued common shares of the Company. 

(3) Vesting conditions:  

Index A: if an employee who has served in the company for 1 year or more and scores 

4 or higher for his/her personal annual performance review in each year, the 

ratios of granted shares to be vested to the employee are set forth as follows:  

In the year when the restricted shares are granted: 50% 

In the second year following the restricted shares are granted: 50% 

Index B: employees with a significant contribution to the operation and business 

development of the Company. 

(1) Eligible employees: 

A. Key personnel contributing to the granting of a North American or 

European market authorization to a biosimilar product developed 

by the Company. 

i. Vesting milestones 

 Milestone I: A market authorization granted by the 

competent authority of any country in North 

America or Europe is obtained within a year 

from the date of issuance of the restricted 

shares. 
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 Milestone II: A second market authorization granted by the 

competent authority of any country in North 

America or Europe is obtained within two 

years from the date of issuance of the 

restricted shares. 

ii. Vesting ratio: 50% are vested upon the completion of 

milestone I, and 100% are vested cumulatively upon the 

completion of milestone II. After the restricted shares of this 

index are issued, an employee will be deemed to fail to fulfill 

the vesting conditions if not in employment at the time of a 

milestone, in which case the Company will duly reacquire the 

shares of the employee gratis and cancel the same. 

B. Key personnel contributing to contract development and 

manufacturing related business 

i. Vesting milestones 

Milestone 1: The operating revenue of a single contract 

research and manufacturing project reaches 

USD 10 million or above from the date of 

issuance of the restricted shares.

Milestone 2: The cumulative operating revenue of contract 

research and manufacturing reaches USD 20 

million or above from the date of issuance of 

the restricted shares. 

ii. Vesting ratio: 50% are vested upon the completion of 

milestone I, and 100% are vested cumulatively upon the 

completion of milestone II. After the restricted shares of this 

index are issued, an employee will be deemed to fail to fulfill 

the vesting conditions if not in employment at the time of a 

milestone, in which case the Company will duly reacquire the 

shares of the employee gratis and cancel the same. 

C. Key personnel contributing to new product development 

i. Vesting milestone: the effective date of the agreement 

concerning the Company’s successful technology transfer or 

license of biologics product within two years from the date 

of issuance of the restricted shares. 
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ii Vesting ratio: 100% are vested on the date of occurrence of 

the fact. After the restricted shares of this index are issued, 

an employee will be deemed to fail to fulfill the vesting 

conditions if not in employment at the time of a milestone, in 

which case the Company will duly reacquire the shares of the 

employee gratis and cancel the same.

(4) Employee's failure to meet the vesting conditions or in the event of succession: 

a. Termination (voluntary resignation/retirement/layoff/dismissal): 

Restricted shares failing to meet the vesting conditions will be deemed as unvested 

shares from the effective date of termination, and all these unvested shares shall be 

reacquired and cancelled by the Company without compensation pursuant to law. 

b. Death under a general circumstance: 

Restricted shares failing to meet the vesting conditions will be deemed as unvested 

shares on the date of death, and all these unvested shares shall be reacquired and 

cancelled by the Company without compensation pursuant to law. 

c. Injury or death caused by occupational hazards: 

For an employee who is unable to continue work due to disability caused by 

occupational hazards or dies from occupational hazards, if the vesting conditions are 

met during the year of termination or death, the vesting conditions for that year are 

deemed met. Under such circumstances, his/her successors may claim to receive the 

shares or entitlement to be inherited after completing the necessary procedure 

required by law and providing relevant supporting documents, subject to the 

applicable requirements under the Rules. However, the successors shall comply with the 

relevant operating procedures for the collection of shares within one year from the 

date of notification of the collection given by the Company. Those who fail to comply 

with the procedures within the time limit shall be deemed a refusal to collect the shares, 

and the Company has the right to reacquire and cancel the shares without 

compensation. Those restricted shares for which vesting conditions are not met shall be 

reacquired and cancelled by the Company without compensation pursuant to law. 

d. Reassignment: 

If an employee has applied to be reassigned to the subsidiaries, those restricted shares 

granted to him or her for which the vesting conditions are not met shall be treated in 

the same way as in the case of a terminated employee. Notwithstanding, if the 

reassignment is requested by the Company, the granted restricted shares will not be 

impacted by the reassignment.  
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e. Leave without pay: 

If an employee applies for  leave without pay and obtains approval by the Company 

and/or its subsidiaries, those restricted shares granted to him or her for which the 

vesting conditions are not met shall be deemed as unvested shares on the effective 

date of the leave without pay, and shall be reacquired and cancelled by the Company 

without compensation unless otherwise approved by the Board of Directors. In this case, 

the Board of Directors is authorized to determine how to deal with the unvested 

restricted shares. 

f. If an employee provides a written waiver of the restricted shares granted to him or 

her, the Company will reacquire and cancel such shares without compensation pursuant 

to law. 

g. If an employee fails to meet the vesting conditions set forth in the Paragraph (3) of this 

Article, those restricted shares granted to him or her for which the vesting conditions 

are not met shall be deemed as unvested shares on the date of expiration of the 

period in such Paragraph and shall be reacquired and cancelled by the Company 

without compensation. 

6. Limitations to Rights Prior to Vesting Conditions are Met after New Shares are vested 

(1) During the vesting period, an eligible employee shall not sell, pledge, assign, gift, 

hypothecate or otherwise dispose of any granted restricted shares. 

(2) In addition to the above restrictions, before the restricted shares granted to an eligible 

employee under the Rules have met the vesting conditions, these shares are not entitled to 

allocation of shares or dividends, rights issue, and interest in capital increase from 

additional paid-in capital and allocation of cash from additional paid-in capital. If an 

employee meets vesting conditions during the period from 15 business days before the 

lockup date for all allocations of shares or dividends and subscription date of the 

Company until the date for allocation of rights, his or her released shares are still not 

entitled to allocation of shares or dividends, subscription, and interest in capital increase 

from additional paid-in capital and allocation of cash from additional paid-in capital. 

(3) Before the restricted shares granted to an eligible employee under the Rules have met 

the vesting conditions, all the rights to attend, the proposal rights, motion rights, speech 

rights, voting rights and any other shareholder rights shall be exercised by the trustee or 

the custodian (as applicable). 

(4) After restricted shares are issued, they shall be immediately placed under trust and until 

satisfaction of vesting conditions, no eligible employee may request return of these 

restricted shares from the trustee for any reason or in any manner. 
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(5) If during the vesting period the Company experiences capital reduction due to cash refund 

or other cause not required by law, the restricted shares shall be canceled in proportion 

to the capital reduction. In case of cash refund, the returned cash must be placed under 

trust and will not be released to employee until satisfaction of vesting conditions. If the 

vesting conditions are not met, the cash will be reacquired by the Company without 

compensation. 

7. Tax Consequence 

The restricted shares granted and vested under the Rules and its relevant tax liabilities on the 

eligible employee shall be subject to tax laws and regulations of the applicable jurisdictions, 

including the Republic of China and the employee’s location, as amended. 

8. Conditions of Confidentiality and Breach of Contract 

(1) After being granted restricted shares, the eligible employee shall comply with the 

confidentiality rules and shall not inquire others or disclose any related information, 

except for the request by statue or the Competent Authority, including but not limited to 

number of granted restricted shares and rights therefrom. In the event of violation, the 

Company may forfeit and cancel all or part of his or her unvested restricted shares without 

compensation. 

(2) If, after being granted restricted shares, an eligible employee has committed gross 

negligence including violation of the labor contract, employment agreement, work rules 

or employee handbook of the Company and/or its subsidiaries, or important regulations 

announced by the Company and/or its subsidiaries after the Rules come into force, 

depending on severity of violation, the Company may forfeit and cancel all or part of his 

or her unvested restricted shares without compensation. 

9. Other Material Clauses 

(1) When an employee who is the citizen of the Republic of China is granted restricted shares 

issued by the Company, the employee shall immediately deliver these shares to a trustee 

designated by the Company to place them under trust. Unless otherwise provided in the 

Rules, these shares shall remain kept in trust until satisfaction of vesting conditions. Prior to 

satisfaction of vesting conditions, additional shares and dividends allocated due to 

entitlement to restricted shares shall also be placed under trust. For foreign employees, 

their restricted shares shall be kept by an appointed custodian bank. 

(2) The Rules shall take effect and come into force after they are approved by the Board of 

Directors, submitted to the shareholders’ meeting for resolution and adoption, and then 

reported to the Competent Authority. Where it is necessary to amend the Rules due to 

change of law, the Competent Authority’s opinion or objective factors in the environment, 

the Board Chairperson shall be authorized to make the amendment, subject to majority 
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approval of the Directors present at a Board meeting attended by more than two thirds 

of the Directors. Notwithstanding, substantial changes to the Rules involving total number 

of new shares to be issued and issuing conditions shall be adopted by resolution at the 

shareholders’ meeting. 

(3) Any other matters not set forth in the Rules shall be governed by the applicable laws and 

regulations. 
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Tanvex BioPharma,Inc.  
Proposal to Release the Non-Competition Prohibition of new Independent Director

Board Director’s Name Concurrent Position and Company Served 

Chang, Jang-Yang 

(Independent Director)

� Consultant, Precision Biotech Taiwan Corp. 

� Technology Consultant, TaiRx, Inc. 

� Member of Technology Consulting Committee, ScinoPharm 

Taiwan, Ltd. 

【Attachment10】
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IV. Appendices 
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Tanvex BioPharma, Inc. 
Rules of Procedure for Shareholders’ Meeting 

(English translation) 

Article 1 Basic for the adoption of these Rules  
To establish a strong governance system and sound supervisory capabilities 

for this Corporation’s shareholders meetings, and to strengthen 

management capabilities, these Rules are adopted pursuant to Article 5 of 

the Corporate Governance Best-Practice Principles for TWSE/GTSM 

Listed Companies. 

Article 2 Scope of these Rules  
The rules of procedures for this Corporation’s shareholders meetings, 

except as otherwise provided by law, regulation, or the articles of 

incorporation, shall be as provided in these Rules. 

Article 3 Convening shareholders meetings and shareholders meeting notices 
Unless otherwise provided by law or regulation, this Corporation’s 

shareholders meetings shall be convened by the board of directors. 

This Corporation shall prepare electronic versions of the shareholders 

meeting notice and proxy forms, and the origins of and explanatory 

materials relating to all proposals, including proposals for ratification, 

matters for deliberation, or the election or dismissal of directors or 

supervisors, and upload them to the Market Observation Post System 

(MOPS) before 30 days before the date of a regular shareholders meeting 

or before 15 days before the date of a special shareholders meeting. This 

Corporation shall prepare electronic versions of the shareholders meeting 

agenda and supplemental meeting materials and upload them to the MOPS 

before 21 days before the date of the regular shareholders meeting or before 

15 days before the date of the special shareholders meeting. In addition, 

before 15 days before the date of the shareholders meeting, this Corporation 

shall also have prepared the shareholders meeting agenda and supplemental 

meeting materials and made them available for review by shareholders at 

any time. The meeting agenda and supplemental materials shall also be 

displayed at this Corporation and the professional shareholder services 

【Appendix1】
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agent designated thereby as well as being distributed on-site at the meeting 

place. 

The reasons for convening a shareholders meeting shall be specified in the 

meeting notice and public announcement. With the consent of the addressee, 

the meeting notice may be given in electronic form. 

Election or dismissal of directors or supervisors, amendments to the articles 

of incorporation, reduction of capital, application for the approval of 

ceasing its status as a public company, approval of competing with the 

company by directors, surplus profit distributed in the form of new shares, 

reserve distributed in the form of new shares, the dissolution, merger, or 

demerger of the corporation, or any matter under Article 185, paragraph 1, 

Securities and Exchange Act Article 26-1 and 43-6, and Regulations 

Governing the Offering and Issuance of Securities by Securities Issuers 

Article 56-1 and 60-2 shall be set out and the essential contents explained 

in the notice of the reasons for convening the shareholders meeting. None 

of the above matters may be raised by an extraordinary motion. 

When re-election of all directors and supervisors as well as their 

inauguration date is stated in the notice of the reasons for convening the 

shareholders meeting, after the completion of the re-election in said 

meeting such inauguration date may not be altered by any extraordinary 

motion or otherwise in the same meeting. 

A shareholder holding 1 percent or more of the total number of issued shares 

may submit to this Corporation a written proposal for discussion at a regular 

shareholders meeting. The number of items so proposed, however, is 

limited to one only, and no proposal containing more than one item will be 

included in the meeting agenda. In addition, when the circumstances of any 

subparagraph of Article 172-1, paragraph 4 of the Company Act apply to a 

proposal put forward by a shareholder, the board of directors may exclude 

it from the agenda. A shareholder may propose a recommendation for 

urging the corporation to promote public interests or fulfill its social 

responsibilities, provided procedurally the number of items so proposed is 

limited only to one in accordance with Article 172-1 of the Company Act, 

and no proposal containing more than one item will be included in the 

meeting agenda. 

Prior to the book closure date before a regular shareholders meeting is held, 

this Corporation shall publicly announce its acceptance of shareholder 

proposals in writing or electronically, and the location and time period for 

their submission; the period for submission of shareholder proposals may 
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not be less than 10 days. 

Shareholder-submitted proposals are limited to 300 words, and no proposal 

containing more than 300 words will be included in the meeting agenda. 

The shareholder making the proposal shall be present in person or by proxy 

at the regular shareholders meeting and take part in discussion of the 

proposal. 

Prior to the date for issuance of notice of a shareholders meeting, this 

Corporation shall inform the shareholders who submitted proposals of the 

proposal screening results, and shall list in the meeting notice the proposals 

that conform to the provisions of this article. At the shareholders meeting 

the board of directors shall explain the reasons for exclusion of any 

shareholder proposals not included in the agenda. 

Article 4 Proxy and Authorization 
For each shareholders meeting, a shareholder may appoint a proxy to attend 

the meeting by providing the proxy form issued by this Company and 

stating the scope of the proxy's authorization. 

A shareholder may issue only one proxy form and appoint only one proxy 

for any given shareholders meeting, and shall deliver the proxy form to this 

Company before 5 days prior to the date of the shareholders meeting. When 

duplicate proxy forms are delivered, the one received earliest shall prevail 

unless a declaration is made to cancel the previous proxy appointment. 

After a proxy form has been delivered to this Corporation, if the shareholder 

intends to attend the meeting in person or to exercise voting rights by 

correspondence or electronically, a written notice of proxy cancellation 

shall be submitted to this Company before 2 business days prior to the 

meeting date. If the cancellation notice is submitted after that time, votes 

cast at the meeting by the proxy shall prevail. 

Article 5 Principles determining the time and place of a shareholders meeting 
The venue for a shareholders meeting shall be the premises of this 

Corporation, or a place easily accessible to shareholders and suitable for a 

shareholders meeting. The meeting may begin no earlier than 9 a.m. and no 

later than 3 p.m. Full consideration shall be given to the opinions of the 

independent directors with respect to the place and time of the meeting. 

Article 6 Preparation of documents such as the attendance book 
This Corporation shall specify in its shareholders meeting notices the time 
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during which shareholder attendance registrations will be accepted, the 

place to register for attendance, and other matters for attention. 

The time during which shareholder attendance registrations will be 

accepted, as stated in the preceding paragraph, shall be at least 30 minutes 

prior to the time the meeting commences. The place at which attendance 

registrations are accepted shall be clearly marked and a sufficient number 

of suitable personnel assigned to handle the registrations. 

Shareholders and their proxies (collectively, "shareholders") shall attend 

shareholders meetings based on attendance cards, sign-in cards, or other 

certificates of attendance. This Corporation may not arbitrarily add 

requirements for other documents beyond those showing eligibility to 

attend presented by shareholders. Solicitors soliciting proxy forms shall 

also bring identification documents for verification. 

This Corporation shall furnish the attending shareholders with an 

attendance book to sign, or attending shareholders may hand in a sign-in 

card in lieu of signing in.

This Corporation shall furnish attending shareholders with the meeting 

agenda book, annual report, attendance card, speaker's slips, voting slips, 

and other meeting materials. Where there is an election of directors or 

supervisors, pre-printed ballots shall also be furnished. 

When the government or a juristic person is a shareholder, it may be 

represented by more than one representative at a shareholders meeting. 

When a juristic person is appointed to attend as proxy, it may designate only 

one person to represent it in the meeting. 

Article 7 The chair and non-voting participants of a shareholders meeting 
If a shareholders meeting is convened by the board of directors, the meeting 

shall be chaired by the chairperson of the board. When the chairperson of 

the board is on leave or for any reason unable to exercise the powers of the 

chairperson, the vice chairperson shall act in place of the chairperson; if 

there is no vice chairperson or the vice chairperson also is on leave or for 

any reason unable to exercise the powers of the vice chairperson, the 

chairperson shall appoint one of the managing directors to act as chair, or,  

if there are no managing directors, one of the directors shall be appointed 

to act as chair. Where the chairperson does not make such a designation, the 

managing directors or the directors shall select from among themselves one 

person to serve as the chair. 

When a managing director or a director serves as chair, as referred to in the 
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preceding paragraph, the managing director or director shall be one who 

has held that position for six months or more and who understands the 

financial and business conditions of the company. The same shall be true 

for a representative of a juristic person director that serves as the chair. 

It is advisable that shareholders meetings convened by the board of 

directors be chaired by the chairperson of the board in person and attended 

by a majority of the directors, at least one supervisor in person, and at least 

one member of each functional committee on behalf of the committee. The 

attendance shall be recorded in the meeting minutes. 

If a shareholders meeting is convened by a party with power to convene but 

other than the board of directors, the convening party shall chair the 

meeting. When there are two or more such convening parties, they shall 

mutually select a chair from among themselves. 

This Corporation may appoint its attorneys, certified public accountants, or 

related persons retained by it to attend a shareholders meeting in a non-

voting capacity. 

Article 8 Documentation of a shareholders meeting by audio or video 
This Corporation, beginning from the time it accepts shareholder 

attendance registrations, shall make an uninterrupted audio and video 

recording of the registration procedure, the proceedings of the shareholders 

meeting, and the voting and vote counting procedures. 

The recorded materials of the preceding paragraph shall be retained for at 

least 1 year. If, however, a shareholder files a lawsuit pursuant to Article 

189 of the Company Act, the recording shall be retained until the conclusion 

of the litigation. 

Article 9 The calculation of the number of shares attending the shareholders 
meeting and the meeting 

Attendance at shareholders meetings shall be calculated based on numbers 

of shares. The number of shares in attendance shall be calculated according 

to the shares indicated by the attendance book and sign-in cards handed in 

plus the number of shares whose voting rights are exercised by 

correspondence or electronically.  

The chair shall call the meeting to order at the appointed meeting time. At 

the same time, relevant information such as the number of non-voting rights 

and the number of shares present will be announced.

However, when the attending shareholders do not represent a majority of 
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the total number of issued shares, the chair may announce a postponement, 

provided that no more than two such postponements, for a combined total 

of no more than 1 hour, may be made. If the quorum is not met after two 

postponements and the attending shareholders still represent less than one 

third of the total number of issued shares, the chair shall declare the meeting 

adjourned. 

If the quorum is not met after two postponements as referred to in the 

preceding paragraph, but the attending shareholders represent one third or 

more of the total number of issued shares, a tentative resolution may be 

adopted pursuant to Article 175, paragraph 1 of the Company Act; all 

shareholders shall be notified of the tentative resolution and another 

shareholders meeting shall be convened within 1 month.

When, prior to conclusion of the meeting, the attending shareholders 

represent a majority of the total number of issued shares, the chair may 

resubmit the tentative resolution for a vote by the shareholders meeting 

pursuant to Article 174 of the Company Act. 

Article 10 Discussion of proposals 
If a shareholders meeting is convened by the board of directors, the meeting 

agenda shall be set by the board of directors. Votes shall be cast on each 

separate proposal in the agenda (including extraordinary motions and 

amendments to the original proposals set out in the agenda). The meeting 

shall proceed in the order set by the agenda, which may not be changed 

without a resolution of the shareholders meeting. 

The provisions of the preceding paragraph apply mutatis mutandis to a 

shareholders meeting convened by a party with the power to convene that 

is not the board of directors. 

The chair may not declare the meeting adjourned prior to completion of 

deliberation on the meeting agenda of the preceding two paragraphs 

(including extraordinary motions), except by a resolution of the 

shareholders meeting. If the chair declares the meeting adjourned in 

violation of the rules of procedure, the other members of the board of 

directors shall promptly assist the attending shareholders in electing a new 

chair in accordance with statutory procedures, by agreement of a majority 

of the votes represented by the attending shareholders, and then continue 

the meeting. 

The chair shall allow ample opportunity during the meeting for explanation 

and discussion of proposals and of amendments or extraordinary motions 
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put forward by the shareholders; when the chair is of the opinion that a 

proposal has been discussed sufficiently to put it to a vote, the chair may 

announce the discussion closed, call for a vote, and schedule sufficient time 

for voting. 

Article 11 Shareholder speech 
Before speaking, an attending shareholder must specify on a speaker's slip 

the subject of the speech, his/her shareholder account number (or 

attendance card number), and account name. The order in which 

shareholders speak will be set by the chair. 

A shareholder in attendance who has submitted a speaker's slip but does not 

actually speak shall be deemed to have not spoken. When the content of the 

speech does not correspond to the subject given on the speaker's slip, the 

spoken content shall prevail. 

Except with the consent of the chair, a shareholder may not speak more than 

twice on the same proposal, and a single speech may not exceed 5 minutes. 

If the shareholder's speech violates the rules or exceeds the scope of the 

agenda item, the chair may terminate the speech. 

When an attending shareholder is speaking, other shareholders may not 

speak or interrupt unless they have sought and obtained the consent of the 

chair and the shareholder that has the floor; the chair shall stop any 

violation. 

When a juristic person shareholder appoints two or more representatives to 

attend a shareholders meeting, only one of the representatives so appointed 

may speak on the same proposal. 

After an attending shareholder has spoken, the chair may respond in person 

or direct relevant personnel to respond. 

Article 12 Calculation of voting shares and recusal system
Voting at a shareholders meeting shall be calculated based the number of 

shares. 

With respect to resolutions of shareholders meetings, the number of shares 

held by a shareholder with no voting rights shall not be calculated as part 

of the total number of issued shares. 

When a shareholder is an interested party in relation to an agenda item, and 

there is the likelihood that such a relationship would prejudice the interests 

of this Corporation, that shareholder may not vote on that item, and may 

not exercise voting rights as proxy for any other shareholder. 
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The number of shares for which voting rights may not be exercised under 

the preceding paragraph shall not be calculated as part of the voting rights 

represented by attending shareholders. 

With the exception of a trust enterprise or a shareholder services agent 

approved by the competent securities authority, when one person is 

concurrently appointed as proxy by two or more shareholders, the voting 

rights represented by that proxy may not exceed 3 percent of the voting 

rights represented by the total number of issued shares. If that percentage is 

exceeded, the voting rights in excess of that percentage shall not be included 

in the calculation. 

Article 13 Proposal voting, scrutiny and counting methods 
A shareholder shall be entitled to one vote for each share held, except when 

the shares are restricted shares or are deemed non-voting shares under 

Article 179, paragraph 2 of the Company Act. 

When this Corporation holds a Shareholder meeting, it shall adopt exercise 

of voting rights by electronic means and may adopt exercise of voting rights 

by correspondence. When voting rights are exercised by correspondence or 

electronic means, the method of exercise shall be specified in the 

shareholders meeting notice. A shareholder exercising voting rights by 

correspondence or electronic means will be deemed to have attended the 

meeting in person, but to have waived his/her rights with respect to the 

extraordinary motions and amendments to original proposals of that 

meeting; it is therefore advisable that this Corporation avoid the submission 

of extraordinary motions and amendments to original proposals. 

A shareholder intending to exercise voting rights by correspondence or 

electronic means under the preceding paragraph shall deliver a written 

declaration of intent to this Corporation before 2 days before the date of the 

shareholders meeting. When duplicate declarations of intent are delivered, 

the one received earliest shall prevail, except when a declaration is made to 

cancel the earlier declaration of intent. 

After a shareholder has exercised voting rights by correspondence or

electronic means, in the event the shareholder intends to attend the 

shareholders meeting in person, a written declaration of intent to retract the 

voting rights already exercised under the preceding paragraph shall be made 

known to this Corporation, by the same means by which the voting rights 

were exercised, before 2 business days before the date of the shareholders 

meeting. If the notice of retraction is submitted after that time, the voting 
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rights already exercised by correspondence or electronic means shall 

prevail. When a shareholder has exercised voting rights both by 

correspondence or electronic means and by appointing a proxy to attend a 

shareholders meeting, the voting rights exercised by the proxy in the 

meeting shall prevail. 

Except as otherwise provided in the Company Act and in this Corporation’s 

articles of incorporation, the passage of a proposal shall require an 

affirmative vote of a majority of the voting rights represented by the 

attending shareholders. At the time of a vote, for each proposal, the chair or 

a person designated by the chair shall first announce the total number of 

voting rights represented by the attending shareholders, followed by a poll 

of the shareholders. After the conclusion of the meeting, on the same day it 

is held, the results for each proposal, based on the numbers of votes for and 

against and the number of abstentions, shall be entered into the MOPS. 

When there is an amendment or an alternative to a proposal, the chair shall 

present the amended or alternative proposal together with the original 

proposal and decide the order in which they will be put to a vote. When any 

one among them is passed, the other proposals will then be deemed rejected, 

and no further voting shall be required. 

Vote monitoring and counting personnel for the voting on a proposal shall 

be appointed by the chair, provided that all monitoring personnel shall be 

shareholders of this Corporation. 

Vote counting for shareholders meeting proposals or elections shall be 

conducted in public at the place of the shareholders meeting. Immediately 

after vote counting has been completed, the results of the voting, including 

the statistical tallies of the numbers of votes, shall be announced on-site at 

the meeting, and a record made of the vote. 

Article 14 Election of directors and supervisors 
The election of directors or supervisors at a shareholders meeting shall be 

held in accordance with the applicable election and appointment rules 

adopted by this Corporation, and the voting results shall be announced on-

site immediately, including the names of those elected as directors,  

supervisors and the numbers of votes with which they were elected and 

directors, supervisors and the numbers of votes with which they were fail 

to be elected. 

The ballots for the election referred to in the preceding paragraph shall be 

sealed with the signatures of the monitoring personnel and kept in proper 
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custody for at least 1 year. If, however, a shareholder files a lawsuit pursuant 

to Article 189 of the Company Act, the ballots shall be retained until the 

conclusion of the litigation. 

Article 15 Minutes of meetings and signatures   
Matters relating to the resolutions of a shareholders meeting shall be 

recorded in the meeting minutes. The meeting minutes shall be signed or 

sealed by the chair of the meeting and a copy distributed to each shareholder 

within 20 days after the conclusion of the meeting. The meeting minutes 

may be produced and distributed in electronic form. 

This Corporation may distribute the meeting minutes of the preceding 

paragraph by means of a public announcement made through the MOPS. 

The meeting minutes shall accurately record the year, month, day, and place 

of the meeting, the chair's full name, the methods by which resolutions were 

adopted, and a summary of the deliberations and their voting results 

(including the number of voting rights), and disclose the number of voting 

rights won by each candidate in the event of an election of directors or 

supervisors. The minutes shall be retained for the duration of the existence 

of this Corporation. 

Article 16 Public disclosure 
On the day of a shareholders meeting, this Corporation shall compile in the 

prescribed format a statistical statement of the number of shares obtained 

by solicitors through solicitation and the number of shares represented by 

proxies, and shall make an express disclosure of the same at the place of 

the shareholders meeting. 

If matters put to a resolution at a shareholders meeting constitute material 

information under applicable laws or regulations or under Taiwan Stock 

Exchange Corporation (or Taipei Exchange Market) regulations, this 

Corporation shall upload the content of such resolution to the MOPS within 

the prescribed time period.

Article 17 Maintaining order at the meeting place 
Staff handling administrative affairs of a shareholders meeting shall wear 

identification cards or arm bands. 

The chair may direct the proctors or security personnel to help maintain 

order at the meeting place. When proctors or security personnel help 

maintain order at the meeting place, they shall wear an identification card 
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or armband bearing the word "Proctor." 

At the place of a shareholders meeting, if a shareholder attempts to speak 

through any device other than the public address equipment set up by this 

Corporation, the chair may prevent the shareholder from so doing. 

When a shareholder violates the rules of procedure and defies the chair's 

correction, obstructing the proceedings and refusing to heed calls to stop, 

the chair may direct the proctors or security personnel to escort the 

shareholder from the meeting. 

Article 18 Recess and resumption of a shareholders meeting 
When a meeting is in progress, the chair may announce a break based on 

time considerations. If a force majeure event occurs, the chair may rule the 

meeting temporarily suspended and announce a time when, in view of the 

circumstances, the meeting will be resumed. 

If the meeting venue is no longer available for continued use and not all of 

the items (including extraordinary motions) on the meeting agenda have 

been addressed, the shareholders meeting may adopt a resolution to resume 

the meeting at another venue. 

A resolution may be adopted at a shareholders meeting to defer or resume 

the meeting within 5 days in accordance with Article 182 of the Company 

Act. 

Article 19 Implementation and revision 
These Rules shall take effect after having been submitted to and approved 

by a shareholders meeting. Subsequent amendments thereto shall be 

affected in the same manner.  

-141-



�������	
�


�������	
�����
�����������������

���	
���������������
���

�������
�������
������
����

�����
�����
���
����������
���
�����

���

����� ��!"	#�$%�&���'(�

�����	��
�����������)����
������
�&���*+
�������
��
�������
����������
������
��
����
���
�����


�����	��
������������
��
����
��

�������������������������������������������������	�����	�����	���	�������	�����������������������������������������	����������������������������� 
�
�������
�
������������
���������������������
�������������

Filed: 29-Jun-2020 11:45 EST

Auth Code: H71736946688www.verify.gov.ky File#: 277584

【Appendix2】

-142-



�������	
�����
�����������������

���	
���������������
���

�������
�������
������
����

�����
��������
���
�����

� 


����� ��!"	#�$%�&���'(�


�������
��
�������
����������
������
��
����
���
�����


�!
 "#�
��$�
�%
�#�
&�$����
��
"��'�(
)��*#��$��
+��!
 ��#�
,�"%,��-,�!


�!
 "#�
��-�������
�%%���
�%
�#�
&�$����
.���
��
��������
��
�#�
�%%����
�%
������
�&��$���
/�$�����
*!

�!
)�(
0���1
2����
*�'������
3�������
4���
5��
4���
)��
�����
2����
&��$���
67�
8
����

&��$��
+������
�� ��
���#
��#��
��������
��
�#�
9��������
$��
%��$
��$�
��
��$�
�����$���!


0!
 "#�
��:����
%��
.#��#
�#�
&�$����
��
��������#��
���
������������!


"#�
&�$����
#�'�
%���
��.��
���
���#�����
��
�����
���
���
��:���
���
���#������
��
���
��.
��

���'����
��
�������
;�<�
�%
�#�
&�$������
/�.
�%
�#�
&��$��
+������
���
�$������
��#� ,��.,�!


<!
 "#�
&�$����
�#���
#�'�
���
��
�������
�%
�(�������-
���
�#�
%��������
�%
�
�������
������
�%
%���

��������
����������'�
�%
���
=�������
�%
���������
����%��
��
���'����
��
�������
�;���
�%
�#�
/�.!


�!
 "#�
&�$����
.���
���
�����
��
�#�
&��$��
+������
.��#
���
�������
%��$
��
�����������
�(����
��

%���#������
�%
�#�
��������
�%
�#�
&�$����
�������
��
�������
�#�
&��$��
+������>
���'����
�#��

���#��-
��
�#��
�������
�#���
��
���������
��
��
���'���
�#�
&�$����
�%%�����-
���
���������-

���������
��
�#�
&��$��
+�������
���
�(�������-
��
�#�
&��$��
+������
���
�%
���
��.���
���������

%��
�#�
�������-
��
�%
���
��������
�������
�#�
&��$��
+������!


?!
 "#�
���������
�%
�#�
�#���#������
�%
�#�
&�$����
��
��$����
��
�#�
�$�����
�%
����
������
��
�#�

�#���
��������'���
#���
��
�#�$!


;!
 "#�
�������
�%
�#�
&�$����
��
@"A�������������
��'����
����
�����������
�#����
�%
�
��$����

��
���
'����
�%
@"A��
���#
���'����
��.���
�#��
���:���
��
�#�
/�.
���
�#�
�������
�%
����������

�#�
&�$����
�#���
#�'�
��.��
 ��
�����$
��
����#���
���
�%
 ���
�#����
���
 ��
���8��'���
��

�����������
 �#�
����
�#����
��
���
�%
 �#�$
���
 ��
 �����
���
��
���
����
�%
 ���
�������
.#��#��

���-�����
�����$���
���������
��
�������
.��#
��
.��#���
���
���%�������
���������
�������
���'���-�

��
 ��#��
 ��-#��
 ��
 ���:���
 ��
 ���
 ��������$���
 �%
 ��-#��
 ��
 ��
 ���
 ����������
 ��
 ������������

.#�����'��
���
��
�#��
������
�#�
����������
�%
�����
�#���
��#��.���
�(�������
���'���
�'���

�����
�%
�#����
.#��#��
������
��
��
���������
���%������
��
��#��.���
�#���
��
���:���
 ��
 �#�

��.���
��
�#�
����
�%
�#�
&�$����
#�������%���
���'����!


5!
 "#�
&�$����
$��
�(������
�#�
��.��
���������
��
�������
��?
�%
�#�
/�.
��
����-�����
��
�#�

&��$��
+������
���
��
��-�������
��
.��
�%
������������
��
��$�
��#��
:�����������!


Filed: 29-Jun-2020 11:45 EST

Auth Code: H71736946688www.verify.gov.ky File#: 277584

-143-



�������	
�����
�����������������

���	
���������������
���

�������
�������
������
����


����������
���
�����

���

����� ��!"	#�$%�&���'(�

�������
��
�������
����������
������
��
/0���*1&������


�
����
�

"#�
��-��������
���������
��
������������
��
"����
BB
��
�#�
 ����
��#�����
�%
�#�
/�.
�#���
���

�����
 ��
 "��'�(
 )��*#��$��
 +��!
 ��#�
 ,�"%,��-,�
 ���
 �#�
 %����.��-

�������
�#���
��$�����
�#�
�������
�%
����������
�%
�#�
&�$����!


�����	���
�����

�!
 +�
 �#���
�������
 �#�
 %����.��-
 ��%����
 ���$�
.���
 #�'�
 �#�
$�����-�
 ��������
 ��
 �#�$�
 �%
 ���

������������
.��#
�#�
���:���
��
�����(�	


,
'20!3!4!"�,
��%���
��
��
���
.#�����
�
��$����
��=�����-
�#�����
��������
��
������
�%
����#��

��$����
��
�(�#��-�
%��
�#�����
���#
��
��#��
������>


,
55!6!�4�7��"%,��-,
$����
.��#
�������
��
���
�%%�������
��$����
��
��%����
��
�#�
���������

/�����-
�����>



,
,,6!'�86���!34!�9��06�3, $����
�#�
����'���
��.��
��-���������
�����
���
����
��
�$������

%��$
��$�
 ��
 ��$��
����������
��
�
 ������
�%
 �#�
���-����
���
���������
 ������-
��
 ������-
�%
���

�#����
 ��
 ���
 "��.��
 ����C
 �(�#��-�
 ��
 ����������
 $��C���
 ��������-�
 .��#���
 ��$�������
 �#�

����'���
���'������
�%
"��.��
&�$����
���
����������
���
D(�#��-�
���
�#�
���
2�'�����-

���������
)��.���
*������
�%
�#�
"��.��
���
���
�#�
E�������
����
��
���
��$����
�������
���

�#�
 �����
���
 ��-��������
�%
 �#�
"��.��
���#�������
 �#���������
 ���
 �#�
 �����
���
 ��-��������

���$��-����
��
�#�
 ��������
�����'�����
&�$$�������
�#�
"*D(
��
�#�
"��.��
����C
D(�#��-�>


,
$4!'6�3, $����
�#���
��������
�%
�����������
�%
�#�
&�$�����
��
�$�����
��
�����������
%��$

��$�
��
��$�>


,
07!4��"%%!44��F
$����
�#�
�����
��$$�����
�%
�#�
&�$����
%��$��
��
�#�
)����
��������

��
������
��5
#����%�
��
���
���������
�����
��$$�����>



G�"":;��4$-��$��35�$F
$����
�
$��#��
.#�����
 �#�
 ������
 �����%��
��
����'���
�%
�#����
 ��

�%%�����
 ��������������
 ��
 �����
 ���
 ������
 ��
 ��������
 ������
 .��#
 ����������
 %��$�
 ��

�#���#�������
.��#���
����'����-
�#������
�#���
�����%������!

+%
�#�
�#���#�����
#��
���
������

��
�������
.��#
�
����������
%��$�
�#�
�#����
����'����
��
)��C8D����
"����%��
�#���
��
��������

��
�#�
�����
���8�������
�����
�#�
&�$����H�
�������
.��#
�#�
����������
�������
����������
��

"��.��>

G��,!4�6���3�$��3F
$����
�#�
�#���
���$��$
��������
����$�
%��$
����.$����
�����'��
��

�#�
&�$�����
�������
����$�����
�����'��
���%��
���
����
�������
���
��#��
�����'��
-��������


������������������������������������������������������������������������������
��
�����������������������������������������������������������
���������������������������������������������������������������������������������������������������������

Filed: 29-Jun-2020 11:45 EST

Auth Code: H71736946688www.verify.gov.ky File#: 277584

-144-



��
����������
.��#
-��������
��������
���������-
����������!


G�#�!$%��F
#��
�#�
$�����-
-�'��
�#�����
��
������
5�>


,�6�33,
��
,�6�33�3,
$����
���
�����
��
�������
�%
�#����
��
$��
%��$
��$�
��
��$�
��
������

��
�#�
&�$����>


,�"%%!33!"�,
$����  ��������
�����'�����
&�$$������
�%
"��.��
��
���
��#��
���#�����
%��

�#�
��$�
����-
��$���������-
�#�
����������
���
D(�#��-�
��
�%
"��.��>


,�"%%"��#�$�,
$����
�
��$$��
�#���
��
�#�
�������
�%
�#�
&�$����
�%
@"A��
��$����
��

���
'����
������
���:���
��
���
��
����������
.��#
�#�
���'������
�%
�#�
/�.
���
�#���
��������

���
#�'��-
�#�
��-#��
���
����-
���:���
��
������������
��
���'����
%��
�����
�#���
�������
.��#

�������
��
���#
�#���>


,�"�34!40��4��"%,��-,
$����
��
�(�����-
��$����
�#��
��
������������-
��
�
E��-��
.��#
���

���
��
$���
��#��
�(�����-
��$������
.��#��
�#�
$�����-
�%
�#�
/�.>


,�!$�'4"$3,
��� ,�"�$7�"5��!$�'4"$3,
��� ,�"�$7,
$����
�#�
���������
�%
�#�
&�$����
%��
�#�

��$�
����-�
��
��
�#�
����
$��
���
�#�
���������
����$����
��
�
�����
��
��
�
��$$�����
�#����%>


<��6!34!�9<
 $����
 ���
 �#�
 ��������-
 �%
 �#�
 �#����
 ��-�������
 ��
 ������
 ��
 ���
 "��.��
 ����C

�(�#��-�
��
����������
$��C��
��
�
������
�%
�
E��-��
��
.#��#
�#�
&�$����
.���
������'��
-������

����$�����
���
��%����
��
�#�
���������
/�����-
�������
�#���
�.��
���
��%����
��
�#�
���������

/�����-
 ������
 ��
 ����8�%%>
 ���
 ���
 �#�
 �#����
 �%
 �#�
 ���'�'��-
 ��$����
 ��
 �#�
 E��-���
 �#�

�����%����
��$����
 ��
 �#�
-������
����$�����
��
 �#�
�(�����-
��$����
��
��.��8������������

��$����
 ��
 �#�
 �#���
 �.��
 ��
 ����8�%%
 .���
 ���
 ��
 ��-�������
 ��
 ������
 ��
 ���
 "��.��
 ����C

�(�#��-�
��
����������
$��C��>


,�6�'4$"�!',
�#���
#�'�
�#�
$�����-
-�'��
��
��
��
�#�
D���������
"�����������
/�.
���
�$������

�%
�#�
&��$��
+������
���
���
�$���$���
�#�����
��
��8�����$����
�#����%
%��
�#�
��$�
����-

��
%����
���
��������
�'���
��#��
��.
������������
�#���.��#
��
�����������
�#���%���>


,�6�'4$"�!'�'"%%0�!'�4!"�, $����
�����$������
��
���
��$����
�������
��
��������
.������
��

��#��
����������
����'���
$��#���
��
��#��.���
�������
���
�����'��
��
���
����
�#��
�.�8�#����

��I0�
�%
�#�
'���
�%
�#�
)����>


,�%�$9!�9���$:�4, $����
�#�
�$��-��-
$��C��
�����
�%
"*D(
��
"��.��>


G��%!6-���6�4!"�3#!,�.!4#!���'"�7���9$���"5�=!�3#!,F
��
�������
�%
�
�������
�������
$����

����#��
 �������
 ������
.#�
 ��
 �������
 ��
 �#�
 %����
 ������
 ���#��
 ��
 �����
��
 ��
$�����-�
�%
 �

$�$���
�%
 �#�
 %�$���
���
.��#��
 �#�
������
��-���
 ��
 �������
���
���
 ��$����
 ��
 �#�
��������

������-��
-������������
�#������
���
-�����#������
�%
�#�
%����
������
��
.���
��
�#�
%����
������B�

������H�
��������
������-�
���
-�����������>


G�0!7�6!��3��"��$�!�9��6�'4!"��"5��!$�'4"$3F
$����
-���������
-�'�����-
��������
�%
9��������

�%
 �#�
&�$�����
��
�$�����
��
�����������
 %��$
��$�
��
 ��$�
��
����������
��
 �#�
���������

/�����-
�����>


,��7�%�!5!�7�	�$3"�,
#��
�#�
$�����-
-�'��
�#�����
��
������
���>



,��7�,��7��4� �!$�'4"$,
 $����
 �
 ��������
 .#�
 ��
 ��
 �����������
 ��������
 ��
 ��%����
 ��
 �#�

���������
/�����-
�����>


,��., $����
�#�
&�$������
/�.
�%
�#�
&��$��
+������
���
�$������>


Filed: 29-Jun-2020 11:45 EST

Auth Code: H71736946688www.verify.gov.ky File#: 277584

-145-



G��9�6���3�$��3F
�#�
��-��
�����'�
���������
��
����������
.��#
�#�
���������
/�����-
�����>


,��%"$��70%�"5�
33"'!�4!"�,
$����
 �#�
$�$������$
�%
�����������
�%
 �#�
&�$�����
��

�$�����
��
�����������
%��$
��$�
��
��$�>


,��$9�$,
$����
�#�
$��-��-
�%
�.�
���
��
$���
&����������
&�$������
���
�#�
'�����-
�%
�#���

�������C��-�
��������
���
�����������
��
���
���
�%
���#
��$������
��
�#�
���'�'��-
&�$����
.��#��

�#�
$�����-
�%
�#�
/�.>


,���
,
$���� E�������
�%
D����$��
%%����
�%
"��.��
����-
��$���������-
�#�
&�$����
��
�%

"��.��
���
����'���
���������
$������
��
"��.��>


,�55!'�,
$����
�#�
��-�������
�%%���
�%
�#�
&�$����
��
��=�����
��
�#�
/�.>


,�$7!��$-���3"604!"�,
$����
�
����������
������
��
�
��$���
$�:�����
�%
���#
�#���#������
���

����-
��������
��
��
���
'���
��
������
���
.#���
���(���
���
����.���
��
���(�
��
�
-������
$�����-

�%
 �#�
&�$����
���
.#���
�
����
 ��
 ��C��
��-���
�#���
��
#��
 ��
��$�����-
�
$�:�����
 ��
 �#�

��$���
�%
'����
��
.#��#
���#
�#���#�����
��
��������>



,,�!7�0,,
$����
����
��
��
��
�#�
���
'����
���
���
���$��$
�������
��
�������
�%
�#�
�����
�%

���
�#����
���
��������
��������
��
����
��>


,	�$3"�,
 $����
 ���
 �������
 �������
 %��$�
 ��$�����
 :����
 '�������
 ��������#���
 ������������

�����������
��
��#��
������
�.#��#��
��
���
#�'��-
�
��������
��-��
������������
��
���
�%
�#�$
��

�#�
�����(�
��
��=�����>


G,$�5�$$�7�#�$�3F
#��
�#�
$�����-
-�'��
�#�����
��
������
��>



G	$"'�70$�6��06�3�"5��"�$7����4!�93F
$����
����������
�����
�%
�#�
)����
$�����-�
�%
�#�

&�$�����
��
�$�����
��
�����������
%��$
��$�
��
��$�
��
����������
��
�#�
���������
/�����-

�����>


G	$"'�70$�6��06�3�"5�����$�6����4!�93F
$����
����������
�����
�%
�#�
-������
$�����-�
�%
�#�

&�$�����
��
�$�����
��
�����������
%��$
��$�
��
��$�
��
����������
��
�#�
���������
/�����-

�����>


,��9!34�$,
��
G��9!34�$�"5���%8�$3F
$����
�#�
��-�����
�%
E�$����
�%
�#�
&�$����
��=�����

��
��
C���
��������
��
�#�
/�.>


,��,086!'�"5��#!��,
��
,��!.��,
$����
�#�
��������
�%
&#����
���
������������
���
�����������
���

���
�����
���:���
��
���
:�����������>


G��4�!��7���$�!�93F
$����
�#�
��$�
��������-
���
���
��$����
��
�#�
/�-��
�����'���
�������

�����'���
���
��������������
������-�>


G�06�3�"5�
07!4��"%%!44��F
$����
�����
�%
����
&�$$�����
�%
�#�
&�$�����
��
�$�����
��

�����������
%��$
��$�
��
��$�
��
����������
��
�#�
���������
/�����-
�����>


,��6,
$����
�#�
��$$��
����
�%
�#�
&�$����
��%
��������
��������-
���
%����$���
�#����%>


,�'$�4�$-,
$����
���
*�����
���������
��
�#�
9��������
��
���%��$
���
�%
 �#�
������
�%
 �#�

���������
�%
�#�
&�$����>


,#�$�,
$����
�
�#���
��
�#�
�������
�%
�#�
&�$����!
��
��%�������
��
,�#����,
#�����
�#���
��

���$��
��
��
�#����
�%
���
��
���
&������
��
�#�
�����(�
$��
��=����!
 ��
�#�
�'�������
�%
�����

��
�#���
�������
�#�
�(��������
,�#���,
�#���
�������
�
%�������
�%
�
�#���>


��

������������������������������������������������������������������������������������������������������������
��
��
������
��
�
��
����
��
���������
�����������������
�
�������
����������
���
���������

Filed: 29-Jun-2020 11:45 EST

Auth Code: H71736946688www.verify.gov.ky File#: 277584

-146-



,#�$�#"67�$,
��
,��%8�$,
$����
�
*�����
.#�
��
��-�������
��
�#�
#�����
�%
�#����
��
�#�

��-�����>


,#�$��	$�%!0%�
''"0�4,
$����
�#�
�#���
���$��$
�������
��������#��
��
����������
.��#

�#���
�������
���
�#�
/�.>


,#�$�#"67�$3>� �$�!'�� 
9��4,
 $����
 �#�
 �-���
 ��������
 ��
 "��.��
 ���#�������
 ��
 ���'���

�������
�#���#������
���'����
��
����������
.��#
�#�
���������
/�����-
�����
��
�#�
&�$����>


,3!9��7,
$����
������-
�
��-������
��
��������������
�%
�
��-������
�%%�(��
��
$��#������
$����

��
 ��
 ����������
 ��$���
 ��
 �������
 �����#��
 ��
 ��
 ��-������
 ����������
 .��#
 ��
 ����������

��$$���������
 ���
 �(������
 ��
 �������
 ��
 �
 ������
 .��#
 �#�
 ������
 ��
 ��-�
 �#�
 ����������

��$$���������>



<,�'!�6���3�$��3<
$����
�#�
�����'�
���������
%��$
��������
D�����-�
��
����������
.��#
�#�

���������
/�����-
������
��
�����������
�%
�#���#������
$�����-�>


,,�'!�6���3"604!"�,
$����
�
�������
����������
�%
�#�
&�$����
������
��
����������
.��#
�#�

/�.�
����-
�
����������
������
��
�
$�:�����
�%
���
����
�#��
�.�8�#����
��I0�
�%
���#
�#���#������

���
����-
��������
��
��
���
'���
��
������
���
.#���
���(���
���
����.���
��
���(�
��
�
-������

$�����-
�%
�#�
&�$����
�%
.#��#
������
�����%���-
�#�
���������
��
�������
�#�
����������
��
�

�������
����������
#��
����
����
-�'��
���
.#���
�
����
��
��C��
��-���
�#���
��
#��
��
��$�����-

�
$�:�����
��
�#�
��$���
�%
'����
��
.#��#
���#
�#���#�����
��
��������>



,,!�;"55,
��%���
��
��
���
.#�����
�
�����%����
��$����
�����%���
���
�%
���
�������������
��������

��������
��
���
���-��
�������������
��������
��������
��
��
�(�����-
��
�
��.��
������������

��$����
��
�������������
%��
�#��
�(�����-
�����%����
��$����
��
��.��
������������
�����%����

��$����
 ��
 �����
 ��.
 �#����
 ��
 �#�
 �����%����
 ��$����
 ��
 ��
 �#���#������
 �%
 �#�
 �����%����

��$����>


,0,�$%�?"$!4-� ��3"604!"�� �-,��
,
$����
 �
 ����������
 ������
 ��
 �#���#�������
 ��
 ����-

��������
��
��
���
'���
��
������
���
.#���
���(���
���
����.���
��
���(�
��
�
-������
$�����-�

���#
�#���#������
#�����-
���
 ����
�#��
#��%
�%
�#�
�#����
#���
��
���
�#���#������
��������-

�#��
$�����-�
���
���#
$�����-
��������
��
�#���#������
#�����-
���
����
�#��
�.�8�#����
��I0�

�%
���
������
�#����
�%
�#�
&�$����>


,0,�$%�?"$!4-� ��3"604!"�� �-,�� �,
 $����
 .#���
 �#�
 �#���#������
 ��������-
 �#�
 -������

$�����-
���
#�����-
����
�#��
�.�8�#����
��I0�
�%
���
������
�#����
�%
�#�
&�$����
��������
��
'���

�#�����
 ��
 ��=�����
 �����
 �#�
 �����$�:�����
 ����������
 "���
 �
 �
 ����������
 ������
 ��

�#���#�������
��
����-
��������
��
��
���
'���
��
������
���
.#���
���(���
���
����.���
��
���(�

��
�
-������
$�����-�
���#
�#���#������
#�����-
���
����
�#��
�.�8�#����
��I0�
�%
�#�
�#����
#���

��
���
�#���#������
��������-
�#��
$�����-�
���
���#
$�����-
��������
��
�#���#������
#�����-

���
����
�#��
#��%
�%
���
������
�#����
�%
�#�
&�$����>


<0,�$%�?"$!4-� ,�'!�6� ��3"604!"�<
 $����
 �
 �������
 ����������
 �����'��
 ��
 �#�

�#���#������
#�����-
��
�����
�.�8�#����
��I0�
�%
�#�
�#����
��
�����
��
�#�
��$�
�%
�#�
-������

$�����->

,0$�!�!�9��"%,��-,
$����
 �#�
����
 ��$�����-
&����������
&�$����
 ����
.#��#
���
 ���
��

$���
��#��
&����������
&�$������
���
$��-��
.��#��
�#�
$�����-
�%
�#�
/�.>



,�$��30$-�#�$�3,
$����
�#����
�#��
.���
���'������
������
���
.���
����#�����
�����$��
��

��#��.���
��=�����
��
�#�
&�$����
���
���
����������
��
����������
.��#
�#���
��������
�#�
/�.

���
�#�
���������
/�����-
�����>
���


,�	� ,
$����
"�����
D(�#��-�!


Filed: 29-Jun-2020 11:45 EST

Auth Code: H71736946688www.verify.gov.ky File#: 277584

-147-



G��F
$����
�#�
"��.��
����C
D(�#��-�!


�!
 +�
�#���
��������
��'�
.#���
�#�
�����(�
��=�����
��#��.���	


���
 .����
�$������-
�#�
���-����
��$���
�#���
�������
�#�
������
��$���
���
'���
'����>


���
 .����
 �$������-
�#�
$��������
-�����
����
�#���
 �������
�#�
%�$�����
-�����
���
���

*�����
��
�#�
�����(�
$��
��=����>


���
 �#�
.���
,$��,
�#���
��
���������
��
���$����'�
���
�#�
.���
,�#���,
�#���
��
���������

��
�$������'�>


���
 ��%������
 ��
 �
 ���������
 �����$���
 �#���
 �������
 ��%������
 ��
 ���
 �$���$���
 ��
 ��8
�����$���
�#����%
%��
�#�
��$�
����-
��
%����>


���
 ��%������
��
���
�����$�������
��
�#�
9��������
�#���
��
���������
��
�
�����$�������
��

�#�
9��������
��
�#���
��������
����������
���
�#���
��
����������
���#��
-��������
��
��
���

����������
����>
���


�%�
 ��%������
 ��
 ,��
 .�����-,
 �#���
 ��
 ���������
 ��
 .������
 ��
 �����������
 ��
 ���
$����

������������
��
.�����-�
��������-
���
%��$
�%
������
���#�-���#�
�$����
%����$����
�#���-���#

��
����(
��
�����������
��
���
��#��
����������
��
%��$��
%��
�����-�
��
�����$������
%��

.�����-
��
������
���
���
���
������
����#��!


0!
 ���:���
��
�#�
����
�.�
��������-
��������
���
.����
��%����
��
�#�
/�.
�#����
�%
���
������������

.��#
�#�
���:���
��
�����(��
����
�#�
��$�
$�����-
��
�#���
�������!


	�������
���

<!
 "#�
��������
�%
�#�
&�$����
$��
��
��$$�����
��
���
��$�
�%���
�������������!


�!
 "#�
�%%���
�#���
��
��
���#
�������
��
�#�
&��$��
+������
��
�#�
9��������
$��
%��$
��$�
��
��$�

�����$���!
"#�
&�$����
$��
��
��������
��������#
���
$�������
���#
��#��
�%%����
���
������
�%

��������
���
�-������
��
���#
������
��
�#�
9��������
$��
%��$
��$�
��
��$�
�����$���!


?!
 "#�
�����$�����
�(������
��������
��
�#�
%��$�����
�%
�#�
&�$����
���
��
����������
.��#
�#�

�����
�%
�#����
�#���
��
����
��
�#�
&�$����!
 
���#
�(������
$��
��
�$�������
�'��
���#

������
��
�#�
9��������
$��
�����$���
���
�#�
�$����
��
����
�#���
��
�#��-��
�-�����
����$�

���I��
�������
��
�#�
��������
�%
�#�
&�$����
��
�#�
9��������
�#���
�����$���!


;!
 "#�
)����
�%
9��������
�#���
C����
��
�����
 ��
��
C����
 �#�
��-�����
.#��#
$��
��
C���
 ��
��

�������
 �#�
 &��$��
 +������
 ��
 ���#
 �����
 ��
 �#�
 )����
 �%
 9��������
$��
 %��$
 ��$�
 ��
 ��$�

�����$���
����
��
�#�
�������
�%
���
���#
�����$��������
�#�
��-�����
�#���
��
C���
��
�#�
�%%���!


�
���

5!
 ���:���
��
�#���
��������
���
�#����
%��
�#�
��$�
����-
��������
�#���
��
�����
�#�
�������
�%
�#�

9��������
.#�
$��
	




���
 ������
�����
���
�������
�%
�#�
��$�
��
���#
*�������
��
���#
$������
��
���#
���$�
���

#�'��-
���#
��-#��
���
����-
���:���
��
���#
������������
��
�#��
$��
%��$
��$�
��
��$�

�����$���>
���


���
 -����
�������
.��#
�������
��
���#
�#����
���
�����
.�������
��
��$����
������$����
.��#

�������
�#�����>



.��#

Filed: 29-Jun-2020 11:45 EST

Auth Code: H71736946688www.verify.gov.ky File#: 277584

-148-



����
%��
���#
���������
�#�
9��������
$��
�����'�
��
�����������
��$���
�%
�#����
%��
�#�
��$�

����-
��������!

1!
 "#�
9��������
$��
���#�����
�#�
��'�����
�%
�#����
����
���
��$���
�%
&������
���
�#�
��%%�����

&������
�#���
��
���#�������
��������#��
���
����-�����
���
��8����-�����
��
�#�
����
$��
���

���
 �#�
 '���������
 ��
 �#�
 ������'�
 ��-#��
 ���������-�
 .��#���
 ��$��������
 '����-�
 ��'�����
 ���

����$�����
��-#����
�������������
���%��������
���'���-��
���
���$���
����-������
��
���.���
�#�

��%%�����
&������
��%
����
�#���
��
%�(��
���
�����$����
��
�#�
9��������!


��!
 "#�
&�$����
$��
�����
�#����
.��#
��-#��
.#��#
���
���%��������
��
�#���
�%
��������
�#����

������
��
 �#�
&�$����
 �G,$�5�$$�7�#�$�3F�
.��#
 �#�
�����'��
�%
�
$�:�����
�%
 �#�
9��������

�������
��
�
$�����-
��������
��
�.�8�#����
��I0�
��
$���
�%
�#�
�����
��$���
�%
�#�
9��������
���

.��#
�#�
�����'��
�%
�
�������
����������!
*����
��
�#�
��������
�%
���
���%�����
�#����
�����'��

��������
��
�#��
������
���
�#���
�������
�#���
��
�$�����
��
���
%���#
�#�
��-#��
���
����-������

�%
�#�
���%�����
�#�����
��������-
���
���
��$����
��
�#�
%����.��-
���$��
���
�#�
��$�
�#���
�����

��
���
'��������
�%
��-#��
�%
���%�����
�#����	




���
 ��$���
�%
���%�����
�#����
������
��
�#�
&�$����
���
�#�
��$���
�%
���%�����
�#����

�#�
&�$����
��
���#���J��
��
�����>



���
 ������
%�(��
�$����
��
%�(��
�����
�%
����������
�%
��'������
���
�����
��
���%�����
�#����>


���
 ������
%�(��
�$����
��
%�(��
�����
�%
����������
�%
�������
������
�%
�#�
&�$����>


���
 �����
 �%
 ��
 �����������
 ��
 �#�
 '����-
 ��-#����
 ���������-
 ��������-
 ��
 '����-
 ��-#��

.#�����'���
�%
���%�����
�#���#������>


���
 ��#��
$������
���������-
��-#��
���
����-������
����������
��
���%�����
�#����>
���


�%�
 �#�
$��#��
��
.#��#
�#�
&�$����
��
���#���J��
��
��$������
��
�����$
�#�
���%�����

�#�����
��
�
�����$���
�#��
����$�����
��-#��
�#���
���
�����!


��!
 ���:���
 ��
 �#���
 �������
 ���
 �#�
 ���������
 /�����-
 ������
 �#�
 �����
 �%
 ��.
 �#����
 �%
 �#�

&�$����
�#���
��
�����'��
��
�
$�:�����
�%
�#�
9��������
�������
��
�
$�����-
��������
��
�.�8
�#����
��I0�
��
$���
�%
�#�
�����
��$���
�%
�#�
9��������!

"#�
�����
�%
��.
�#����
�#���
��
���
��$��

��
���:���
��
�#�
��%%�������
�%
�#�
���#������
�������
�%
�#�
&�$����!


��!
 ���:���
��
������
����#�
&�$����
�#���
���
�����
���
������
�#����
��
������
����8��
�#����!

"#�
&�$����
�#���
���
�����
�#����
��
������
%��$!


��
 +%
�
����������
%����
��
���
���
����
��
������$���
�%
����
.��#
�������
�%
���
�#����
��
�#�
���

�������$���
%��
���$����
�#�
9��������
$���
��
���
��$�
�#����%���
�����-
���#
��$�
��
���
����

�%
���#
����
��
������$���
��$����
�������
���'�
�
������
��
#�$
��=�����-
���$���
�%
��
$��#
�%

�#�
����
��
������$���
��
��
�������
��-��#��
.��#
���
��������
.#��#
$��
#�'�
��������
.��#��
�

������
�%
���
����
�#��
�
$���#
%��$
�#�
����
�%
�#�
������
-�'��
��
�#�
9��������!
"#�
������
�#���

��$�
�
%���#��
���
����
�������
�#��
�#�
�(��������
�%
�%�������
���
$���#
��
���-��
������
%��$

�#�
����
�%
�#�
�������
��
��
��%���
.#��#
�#�
���$���
��=�����
��
�#�
������
��
��
��
$����
���

�#���
�����
�#��
��
�#�
�'���
�%
���8���$���
��
��
��%���
�#�
��$�
���������
�#�
�#����
��
�������

�%
.#��#
�#�
����
.��
$���
.���
��
������
��
��
%��%�����!
+%
�#�
��=����$����
�%
���
���#
������
��

�%�������
���
���
��$�����
.��#�
���
�#���
��
�������
�%
.#��#
�#�
������
#��
����
-�'��
$��
��

���
 ��$�
 �#����%����
��%���
 �#�
���$���
 ��=�����
��
������
#��
����
$����
��
 %��%�����
��
�

�����$�������
�%
�#�
9��������
��
�#��
�%%���!

%��%�����
�#���
$��
��
����
��
��#��.���
��������

�%
��
���#
���$�
���
��
���#
$�����
��
�#�
9��������
�#��C
%���
���
��
���
��$�
��%���
�
����
��

�����������
 �#�
 %��%������
$��
��
���������
��
���#
 ���$�
��
 �#�
9��������
 �#��C
 %��!

*�����

.#���
�#����
#�'�
����
 %��%�����
�#���
�����
 ��
��
�
�#���#�����
 ��
 �������
�%
 �#�
 %��%�����


��
��������������
�����������������
���������������������������������������������������
���
��������������������������������������������������������������������������������������������������������������
���������������������������������

Filed: 29-Jun-2020 11:45 EST

Auth Code: H71736946688www.verify.gov.ky File#: 277584

-149-



�#�����
���
�#����
���.��#�������-�
��$���
������
��
���
��
�#�
&�$����
���
$�����
.#��#
��
�#�

����
�%
%��%������
.���
�������
��
#�$
��
�#�
&�$����
��
�������
�%
�#�
�#����
%��%������
���
#��

���������
�#���
�����
�%
���
.#��
�#�
&�$����
�����'��
���$���
��
%���
�%
�#�
�$����
������
��

�#�
�#����
%��%�����!
"#�
���'������
�%
�#���
�������
��
��
%��%������
�#���
�����
��
�#�
����
�%

���8���$���
�%
���
��$
.#��#
��
 �#�
 ���$�
�%
 �����
�%
�
�#���
����$��
���
���
��������

.#��#��
��
�������
�%
�#�
�$����
�%
�#�
�#����
��
��
.��
�%
���$��$�
��
�%
�#�
��$�
#��
����

�������
 ��
 '�����
 �%
 �
 ����
 ����
 $���
 ���
 ����%���!
 K����
 �#�
 �%�������
 �����$��������

��$���������
%��
����
��
��$�-��
�%
����
$��
�����
��
����$��
�-�����
���#
��%������-
�#���#�����!


�0!
  ��
��
���-
��
�#�
�#����
���
��-�������
��
�#�
D$��-��-
E��C��
��
������
��
�#�
"*D(
��
"�D�

����
���#
��������
�%
��.
�#�����
�#�
9��������
$��
�����'�
���
$���
�#��
%�%����
�������
���L�

�%
�#�
��.
�#����
%��
������������
��
�#�
�$�������
�%
�#�
&�$����
���I��
���
������������
�%

�#�
 &�$����
 .#�
 ���
 �����$����
 ��
 �#�
 )����
 ��
 ���
 ����������
 ����������!
 
 "#�
 ���$

,������������,
���'�
��%���
��
�#�
��$������
��%����
�����
@�!
��
���
@�!
��
�%
�#�
+ ��
��!�!�

+������������
 ��������
��������-
����������
���
@�!
�5
�%
�#�
+�
��!�!�
+������������
��������-

����������!


�<!
  ��
��
���-
��
�#�
�#����
���
��-�������
��
�#�
D$��-��-
E��C��
��
������
��
�#�
"*D(
��
"�D�

������
��#��.���
���'����
#������
��
�#�
���������
/�����-
�����
��
�����'��
��
�#�
�#���#������

��
-������
$�����-
��
��������
�����������
 �%
��
�����$�
 �#�
)����
�����'��
��
 �����
���
��.

�#�����
�#�
&�$����
�#����
�%���
�����'��-
�#�
�������
�%
�#����
%��
������������
��
���
�$�������

���
%��
������
�%%����-
��
"��.��
��������
��
������
�0
��%
����
���
������
�?
��������'����
%����

�%%��
 ���#
 ��$�����-
��.
�#����
��
 ������
 ��������$���
 ���
�
.������
 ������
 ��
 ���#
 �#��

�#���#�����
 %��
 �#���
 �������������
 ��
 ����������
 ��
 �#�
 ��$���
 �%
 �#����
 #���
 ��
 �#�$

��������'���!
"#�
������
��������$���
���
.������
������
�#���
�����
�#��
�%
���
�#���#�����
%����

��
���������
%��
��.
�#�����
#��
��-#�
�#���
��
%��%�����!

+�
��
�'���
�#���
�#�
������������
��-#�
��

�#��
������
��
�����%�����
��
���
��#��
�#���
�������!

4#���
�
%���������
��������-�
�%
�#�
���-����

�#����
����-
#���
��
�
�#���#�����
��
����%%������
��
���������
%��
���
��.
�#����
�#�
%���������

��������-��
�%
�#�
���-����
�#����
����-
#���
��
��'����
�#���#������
$��
��
��$�����
%��
:����

������������
�%
���
���
��
$���
����-���
��.
�#����
��
%��
������������
�%
��.
�#����
��
�#�
��$�

�%
�
���-��
�#���#�����!
@�.
�#����
��%�
������������
��
���-����
�#���#������
$��
��
����
%��

������
�%%����-
��
%��
������������
��
�����%��
������
��
�������
�#���-#
��-��������!


��!
 "#�
�#���#������H
���8�$���'�
��-#�
����������
�����
������
�<
�#���
���
�����
��
�#�
�'���
�#��

��.
�#����
���
������
���
��
�#�
%����.��-
�������
��
%��
�#�
%����.��-
�������	



Filed: 29-Jun-2020 11:45 EST

Auth Code: H71736946688www.verify.gov.ky File#: 277584

-150-



���
 ��
����������
.��#
�
E��-��
.��#
����#��
��$�����
��
�#�
����8�%%
�%
�#�
&�$�����
��

��������
��
���
����-���J�����
�%
�#�
&�$����>



���
 ��
����������
.��#
$�����-
�#�
&�$����H�
����-�����
�����
�#���
������������
.�������

���I��
�������>



���
 ��
����������
.��#
$�����-
�#�
&�$����H�
����-�����
�����
���������
�����
.#��#
���

���'�������
�����
��
'�����
.��#
��-#��
��
��=����
�#����>
��


���
 ��
����������
.��#
$�����-
�#�
&�$����H�
����-�����
�����
���%�����
�#����
'�����
.��#

��-#��
��
��=����
�#����!


�?!
  ��
��
���-
��
�#�
�#����
���
��-�������
��
�#�
D$��-��-
E��C���
������
��#��.���
���'����
��

�#�
���������
/�����-
������
.#���
�#�
&�$����
���������
���
�������
��
������-
��.
�#����
��

"��.���
�#�
&�$����
$��
��������
���
�������
���L�
�%
�#�
�����
�$����
�%
�#�
��.
�#����
��

��
�������
%��
�%%����-
��
"��.��
��
�#�
������
������
��
��
���
���$��
���������
��
�����������

��
�#�
&�$$�������
��������-
��
�#�
���������
/�����-
������
%��
�#�
&�$����
��
�������
�#�

�%���$��������
������
�%%����-!

 ��
��
���-
��
�#�
�#����
���
������
��
�#�
"*D(
��
"�D�
������

��#��.���
���'����
��
�#�
���������
/�����-
������
.#���
�#�
&�$����
���������
���
�������
��

������-
��.
�#����
��
"��.���
�#�
&�$����
�#���
��������
���
�������
���L�
�%
�#�
�����
�$����

�%
 �#�
 ��.
�#����
 ��
 ��
 �������
 %��
 �%%����-
 ��
 "��.��
 ��
 �#�
 ������
 ������
 ��
 ��
 ���
 ���$��

���������
��
�����������
��
�#�
&�$$�������
��������-
��
�#�
���������
/�����-
������
%��
�#�

&�$����
 ��
 �������
 �#�
 �%���$��������
 ������
 �%%����-!
 
 *��'����
 #�.�'���
 �%
 �
 ��������-�

#�-#��
�#��
�#�
�%���$��������
���
�������
���L�
��
�����'��
��
��
��������
����������
��
��

�%%�����
�#�
��������-�
�����$����
��
���#
����������
�#���
���'���!

 ��
��
���-
��
�#�
�#����

���
��-�������
��
�#�
D$��-��-
E��C��
��
������
��
�#�
"*D(
��
"�D�
������
��#��.���
���'����

��
 �#�
���������
/�����-
������
 �#�
&�$����
�#���
������
�
�����
�����'��
�%
 �#�
&�$$������

���I��
��#��
��$������
���#�������
%��
���
�������
��������
���!�
�����
�%
��.
�#�����
�.#��#��

������
"��.��
��
�������
"��.���
��
����������
.��#
�#�
���������
/�����-
�����!


�;!
  ��
��
���-
��
�#�
�#����
���
��-�������
��
�#�
D$��-��-
E��C��
��
������
��
�#�
"*D(
��
"�D�

���:���
��
�#�
���������
/�����-
������
�#�
&�$����
$���
����
����������
��
�
$�:�����
'����
��

�
$�����-
�%
�#�
)����
�%
9��������
��������
��
�.�8�#����
��I0�
��
$���
�%
�#�
9���������
�����

���
���
��
$���
�$������
�������'�
���-��$$��
����#
��
�$������
����C
������
�����
��������

��
.#��#
��������
.��������
 ��
 ��#��
 ��$����
 ������$����
 ��
��=����
�#����
$��
��
-������
 ��

�$�������
�%
�#�
&�$����
���I��
���
������������
�%
�#�
&�$����
��
���������
%��
�#����!


�����
�%
����������
�#����
�$��-
�#�
���#������
�#����
�%
�#�
&�$����
�#����
��
�����'��
%��

������-
�#����
����
��
�(������
�%
�#�
�$������
����C
�������! "#�
��������
.��������
��
��#��

��$����
������$����
��
��=����
�#����
-������
��
���
�$������
�����
���
�$������
����C
������

����
�#���
��
���8�����%�������
�(����
 ��
 �#�
#����
�%
 �#�
�$�������!
 
"#�
���$
,������������,

���'�
��%���
��
�#�
��$������
��%����
�����
@�!
��
���
@�!
��
�%
�#�
+ ��
��!�!�
+������������

 ��������
��������-
����������
���
@�!
�5
�%
�#�
+�
��!�!�
+������������
��������-
����������!


�;)!
  ��
��
���-
��
�#�
�#����
���
��-�������
��
�#�
D$��-��-
E��C��
��
������
��
�#�
"*D(
��
"�D�

�#�
 &�$����
 $���
 .��#
 �#�
 ���#�����
 �%
 ���#��
 �
 �����$�:�����
 ����������
 "���
 
 ��
 �

�����$�:�����
 ����������
 "���
 )�
 �����
 ����������
 �#����
 %��
 �$�������!
 
 +�
 �������
 �%
 �#�

��������
�%
����������
�#����
%��
�$�������
��
�#�
��������-
����-���#�
�#�
��$���
�%
�#����
��

��
�������
�����
������
�����
����������
���
��#��
$������
�#���
��
���:���
��
�#�
���������
/�����-

�����
���
�#�
��=����$����
�%
�#�
&�$$������!


	���
���	�
�������

�;&!
  ��
��
���-
��
�#�
�#����
���
��-�������
��
�#�
D$��-��-
E��C��
��
������
��
�#�
"*D(
��
"�D�

���:���
��
�#�
���������
/�����-
������
�#�
&�$����
$��
��
�
����������
������
��
��
�����
�.�8
�#����
��I0�
�%
'����
����
��
�#���#������
�������
��
�#�
-������
$�����-
.��#
�
=����$
�%
$���


.�8
�����������������������������������������������������������������������������������������

Filed: 29-Jun-2020 11:45 EST

Auth Code: H71736946688www.verify.gov.ky File#: 277584

-151-



�#��
 #��%
 �%
 �#�
 �����
 ��$���
 �%
 �#�
 ������
 �#����
 ��
 �#�
 -������
 $�����-
 �����
 ���
 ���'���

�����$���
�%
���
����������
��
�#�
%����.��-
��������
��
"��.��	


���
 ���C��-
 ������������
 ����
 ������������
 �����
 ������������
 ���������
 ������������
 ����������

�����������
��
���
��#��
��-��
��������
��
������������
�����'��
��
�#�
&�$$������>


���
 ����'�������
��-��
��������
��
%����
$�����-
�#�
=����%��������
��������#��
��
�#�
&�$$������>

���


���
 9���������
�����'�����
��%
����
���
$���-���
�%
�#�
&�$����
��
�#�
%%�������
&�$������!


 ��
��
���-
��
�#�
�#����
���
��-�������
��
�#�
D$��-��-
E��C��
��
������
��
�#�
"*D(
��
"�D�

���:���
��
�#�
���������
/�����-
������
�
���'���
�����$���
�%
��������
���������
�����
$��
��

�������
���
��
������$����
.��#��
���
���
����
�%
�#�
����
�%
�#�
����'���
����������
�%
�#�
)����
�%

9��������
�����'��-
���#
���'���
�����$���!


�������
���������������

�5!
 4#���'��
 �#�
�������
�%
 �#�
&�$����
 ��
��'����
 ����
��%%�����
&������
 ����#
��
 �#�
&�$$��

�#����
���
�#�
���%�����
�#������
�#�
��-#��
�����#��
��
���
���#
&����
$��
�������
��#��.���

���'����
��
�#�
���$�
�%
�����
�%
�#�
�#����
�%
�#��
&�����
����
��
$���������
��'������
'�����
��

����-����
���������-
���
���
��$����
��
�#�
�����$�������
.#���
�#���
��
���
�$���$���
��
�#���

�������
.#��#
$��
��
���:�������
��
�#�
��-#��
�%
�#�
#������
�%
���
���%�����
�#�����
��	
���
�

�������
����������
������
��
�
-������
$�����-
�%
#������
�%
&�$$��
�#����>
���
����
�
�������

����������
������
��
�
��������
$�����-
�%
�#�
#������
�%
�#����
�%
�#�
����'���
&����
����#
��

�#�
���%�����
�#�����!


"�
�'���
���#
��������
$�����-
���
�#�
���'������
�%
�#���
�������
�������-
��
-������
$�����-�

�%
 �#�
&�$����
��
 ��
 �#�
���������-�
 �#�����
 �#����
mutatis mutandis�
 ������
 �(����
 �#��
 �#�

���������
=����$
�#���
��
���
���
��
$���
*������
��
 �����
#�����-
��
�����������-
��
���(�

���8#��%
��I��
��
��$����
��
���
'����
�$����
�%
�#�
������
�#����
�%
�#�
����'���
&����
����
��

�#��
�%
��
���
��:������
$�����-
�%
���#
#������
�
=����$
��
���'�
��%����
��
���
��������
�#���

�#���#������
.#�
���
�������
�#���
%��$
�
=����$�
���
�#���
���:���
��
�#�
���$�
�%
�����
�%
�#�

�#����
�%
�#��
&�����
�'���
�#���#�����
�%
�#�
&����
�#���
��
�
����
#�'�
���
���
'���
%��
���#

�#���
�%
�#�
&����
#���
��
#�$!


�1!
 "#�
��-#��
���%�����
����
�#�
#������
�%
�#�
�#����
�%
���
&����
������
.��#
���%�����
��
��#��

��-#��
�#���
����
������
��#��.���
�(�������
���'����
��
�#�
���$�
�%
�����
�%
�#�
�#����
�%
�#��

&�����
 ��
 ���$��
 ��
 ��
$���������
 ��'������
 '�����
 ��
 ����-����
 ���
 inter alia�
 �#�
 ���������

�����$���
 ��
 �����
 �%
 %���#��
 �#����
 ���C��-
 pari passu
 .��#
 ��
 �����=����
 ��
 �#�$
 ��
 �#�

����$�����
��
����#���
�%
�#����
�%
���
&����
��
�#�
&�$����!


��������
���

��!
 "#�
&�$����
 �#���
 ����'��
�#����
 ��
 �#�
 �����������
�%
 ��.
�#����
 ��
)��C8D����
"����%��

.��#��
�#����
�0��
����
%��$
�#�
����
�#�
�#����
$��
��
������
��������
��
�#�
���������
/�����-

�����
���
$�C�
������
��������$���
�����
��
�#�
����'���!

��
���-
��
�#�
�#����
���
��-�������

��
 �#�
D$��-��-
E��C��
��
 ������
 ��
 �#�
"*D(
��
"�D�
 �#�
&�$����
$��
 �����
 �#�
�#����
 ��

����������
%��$
���'����
�#��
�#�
&�$����
�#���
��-�����
.��#
�#�
����������
�������
����������
��

"��.��!

@�
*�����
�#���
��
��������
��
�
�����%�����
%��
���
��
���
�%
#��I#��
�#�����
������
�#�

9��������
�#���
�����$���
��#��.���!


��
�����
���
���

��!
 ���:���
��
�#���
��������
�#�
9��������
$��
�����
%��������
�%
�
�#���
����
�%
��
�������
�
%�������

�%
�
�#���
�#���
��
���:���
 ��
���
�����
 �#�
������������-
 %�������
�%
 �����������
 �.#��#��
.��#


�����������������������������������������������������������������������������������������������������
..............�������������������������������������������������������������������������������������������������������������������������������######
###################

Filed: 29-Jun-2020 11:45 EST

Auth Code: H71736946688www.verify.gov.ky File#: 277584

-152-



�������
 ��
 ��$����
 ��
 ���
 '�����
 ���$��$�
 ��������������
 �����
 ��
 ��#��.�����
 ��$���������

���%��������
 ���'���-���
 =����%���������
 �������������
 ��-#��
 ���������-�
 .��#���
 ���:�����
 ��
 �#�

-���������
�%
�#�
%���-���-�
'����-
���
�������������
��-#���
���
��#��
����������
�%
�
.#���
�#���!

+%
$���
�#��
���
���
%�������
�%
�
�#���
�%
�#�
��$�
&����
��
������
��
��
��=�����
��
�#�
��$�

�#���#�����
���#
%��������
�#���
��
����$������!


��
���������
���

��!
 "����
��
�#����
.#��#
���
��-�������
��
�#�
D$��-��-
E��C��
��
������
��
�#�
"*D(
��
�#�
"�D
$��

��
�'�������
���
 �����%�����
 ��
����������
.��#
 �#�
���������
/�����-
�����!
���:���
 ��
 �#�

���������
/�����-
������
�#�
/�.
���
������
<�D�
�#����
������
��
�#�
&�$����
�#���
��
%�����

�����%�������
���'����
�#��
���
�#����
�����'��
%��
��������
��
�#�
�$�������
�%
�#�
&�$����

$��
��
���:���
��
�����%��
������������
%��
�
������
�%
���
$���
�#��
�.�
���
�����
��
�#�
9��������

$��
�-���
.��#
���#
�$�������!




���:���
��
�#�
/�.
���
���.��#�������-
����#��-
��
�#�
��������
��
�#���
��������
�#����
�#��
���

������
��
��$�����
��
������-
��
��
�����'��
����C
�(�#��-�
���
��%����
��
�#�
/�.�
��������-
�#�

"*D(
 ���
 �#�
 "�D��
 $��
 ��
 �'�������
 ���
 �����%�����
 ��
 ����������
 .��#
 �#�
 �����
 ���

��-��������
�%
���#
�(�#��-�!



�0!
 "#�
������$���
�%
�����%��
�%
���
�#���
�#���
��
��
���
�����
��
��$$��
%��$
��
���#
��#��
%��$

��
�#�
9��������
$���
��
�#���
��������
�����������
�����'�
��
�#�
%��$
��=�����
��
�#�
"*D(
��

"�D
�%��
��
���-
��
�#�
�#����
���
��-�������
��
�#�
D$��-��-
E��C��
��
������
��
�#�
"*D(
��

"�D�
���
��
�(������
��
��
��
��#��%
�%
�#�
�����%����
���
�%
��
��=�����
��
�#�
9���������
�#���

����
��
�(������
��
��#��%
�%
�#�
�����%����
���
�#���
��
����$������
��
�#�
�����%�����
��%
����

�%
�#�
�#����
��
.#��#
��
�������
���
���#
��#��
�'������
��
�#�
9��������
$��
����������
��=����

��
�#�.
�#�
��-#�
�%
�#�
�����%����
��
$�C�
�#�
�����%��!
"#�
�����%����
�#���
��
���$��
��
��$���

�
�#���#�����
�����
�#�
��$�
�%
�#�
�����%����
��
�������
��
�#�
��-�����
��
�������
�%
�#�
����'���

�#����!

"#�
��-�����
�%
E�$����
$���������
��
�#�
&�$����
��
�������
�%
�#�
�#����
.#��#

���
��-�������
��
�#�
D$��-��-
E��C��
��
������
��
�#�
"*D(
��
�#�
"�D
$��
��
C���
��
��������-

�#�
�����������
��=�����
�����
�#�
/�.
��
�
%��$
��#��.���
�#��
��-����
���'����
���#
��������-

��#��.���
 ��$�����
 .��#
 �#�
 ��.�
 ����������
 ��
 �#�
 D$��-��-
 E��C���
 "*D(
 ��
 "�D
 ���
 �#�

���������
/�����-
�����!
"�
�#�
�(����
�#�
��-�����
�%
E�$����
��
C���
��
�
%��$
��#��.���
�#��

��-����
��
$���
��
�������
�%
����-
����������
��
�
��-����
%��$!


�<!
 "#�
)����
$��
�������
��
��-�����
���
�����%��
�%
���
�#���
������	


���
 �#�
������$���
�%
�����%��
��
���-��
.��#
�#�
&�$�����
����$������
��
�#�
�����%�����
��%

����
 %��
 �#�
 �#����
 ��
 .#��#
 ��
 �������
 ���
 ���#
 ��#��
 �'������
 ��
 �#�
 )����
 $��

����������
��=����
��
�#�.
�#�
��-#�
�%
�#�
�����%����
��
$�C�
�#�
�����%��>



���
 �#�
������$���
�%
�����%��
��
��
�������
�%
����
���
���
�����
�%
�#����>



���
 �#�
������$���
�%
�����%��
��
��������
���$����
�%
��=�����>
��


���
 ��
�#�
����
�%
�
�����%��
��
:����
#�������
�#�
��$���
�%
:����
#������
��
.#�$
�#�
�#���

��
��
��
�����%�����
����
���
�(����
%���
�<�!


"#��
������
 ��
���
����������
�����-
�#�
������
 �#��
 �#�
�#����
���
��-�������
 ��
 �#�
D$��-��-

E��C��
��
������
��
"*D(
��
"�D!


��!
 "#�
��-���������
�%
�����%���
$��
��
���������
.#��
�#�
��-�����
��
������
��
����������
.��#

������
<�!


Filed: 29-Jun-2020 11:45 EST

Auth Code: H71736946688www.verify.gov.ky File#: 277584

-153-



�?!
 ��
 ������$����
 �%
 �����%��
 �#��
 ���
 ��-�������
 �#���
 ��
 ��������
 ��
 �#�
 &�$�����
 ���
 ���

������$���
�%
�����%��
�#��
�#�
9��������
�������
��
��-�����
�#���
��(����
��
���
����
�%
%�����
��

��������
��
�#�
*�����
���������-
�#�
��$�!


��
�����������
���

�;!
 "#�
��-��
��������
������������'�
�%
�
��������
����
#�����
�%
�
�#���
�#���
��
�#�
����
*�����

����-�����
��
�#�
&�$����
��
#�'��-
���
�����
��
�#�
�#���!

+�
�#�
����
�%
�
�#���
��-�������
��

�#�
 ��$�
 �%
 �.�
 ���
 ��
 $���
 #�������
 �#�
 ���'�'���
 ��
 ���'�'���
 ��
 �#�
 ��-��
 ��������

������������'��
�%
�#�
���������
�#���
��
�#�
����
*�����
����-�����
��
�#�
&�$����
��
#�'��-

���
�����
��
�#�
�#���!


�5!
 ��
 *�����
 ����$��-
 ��������
 ��
 �
 �#���
 ��
 �����=�����
 �%
 �#�
 ����#
 ��
 ���C������
 �%
 �

�#���#�����
�#���
����
���#
�'������
����-
��������
��
$��
%��$
��$�
��
��$�
��
��=�����
��

�#�
9���������
#�'�
�#�
��-#�
���#��
��
��
��-�������
��
�
�#���#�����
��
�������
�%
�#�
�#���
���

�������
 �%
 ����-
 ��-�������
 #�$���%�
 ��
$�C�
 ���#
 �����%��
 �%
 �#�
 �#���
 ��
 �#�
 ��������
 ��

���C����
*�����
�����
#�'�
$���!
+%
�#�
������
��
����$��-
��������
�#���
�����
��
��
��-�������

#�$���%
��
#�����
#�
�#���
����'��
��
����
��
�#�
&�$����
�
������
��
.�����-
��-���
��
#�$
������-

�#��
#�
��
�������
���
�#�
9��������
�#����
��
���#��
�����
#�'�
�#�
��$�
��-#�
��
�������
��
�������

��-����������
���
%��
��
���-
��
�#�
�#����
���
��-�������
��
�#�
D$��-��-
E��C��
��
������
��
�#�

"*D(
 ��
 "�D�
 �������
 ��
 �������
 ��-���������
 ��
 ����������
 .��#
 �#�
 ��.�
 ����������
 ��
 �#�

D$��-��-
E��C���
"*D(
��
"�D
���
�#�
���������
/�����-
������
��
�#��
.����
#�'�
#��
��
�#�

����
 �%
 �
 �����%��
 �%
 �#�
 �#���
 ��
 �#�
 ��������
 ��
 ���C����
 *�����
 ��%���
 �#�
 ����#
 ��

���C������!


�1!
 
*�����
����$��-
��������
��
�
�#���
��
������
�%
�#�
����#
��
���C������
�%
�
�#���#�����

�#���
��
��������
��
�#�
��$�
��'������
���
��#��
��'����-��
��
.#��#
#�
.����
��
��������
�%
#�

.���
 �#�
 ��-�������
 �#���#������
 �(����
 �#��
 #�
 �#���
 ����
 ��%���
 ����-
 ��-�������
 ��
 �

�#���#�����
��
�������
�%
�#�
�#����
��
��������
��
�������
�%
��
��
�(������
���
��-#�
���%�����
��

$�$����#��
��
��������
��
$�����-�
�%
�#�
&�$����>
���'����
#�.�'���
�#��
�#�
9��������
$��
��

���
��$�
-�'�
������
��=�����-
���
���#
������
��
�����
���#��
��
��
��-�������
#�$���%
��
��
�����%��

�#�
 �#����
 ���
 �%
 �#�
 ������
 ��
 ���
 ��$�����
 .��#
 .��#��
 ������
 �1��
 �����
 �#�
 9��������
 $��

�#����%���
.��##���
���$���
�%
���
��'�������
�������
��
��#��
$�����
�������
��
�������
�%
�#�

�#���
�����
�#�
��=����$����
�%
�#�
������
#�'�
����
��$�����
.��#!

@��.��#�������-
�#�
���'��

%��
��
���-
��
�#�
�#����
���
��-�������
��
�#�
D$��-��-
E��C��
��
������
��
�#�
"*D(
��
"�D�
�#�

9��������
�#���
��$���
.��#
�#�
��.�
����������
��
�#�
D$��-��-
E��C���
"*D(
��
"�D
���
�#�

���������
/�����-
�����!


��������������������

0�!
 "#�
&�$����
$��
%��$
��$�
��
��$�
��
�������
����������
��������
�#�
�#���
�������
��
���#

��$�
��
��
��'����
����
�#����
�%
���#
&������
���
�$�����
��
�#�
����������
�#���
���������!



"#�
&�$����
$��
%��$
��$�
��
��$�
��
��������
����������	


���
 �����������
���
��'���
���
��
���
�%
���
�#���
�������
����
�#����
�%
�
���-��
�$����
�#��

���
�(�����-
�#����>


���
 ���'���
���
��
���
�%
���
����
��
�#����
����
����C
���
�����'���
�#��
����C
����
����
��

�#����
�%
���
����$�������>



���
 �����'���
���
�(�����-
�#�����
��
���
�%
�#�$
����
�#����
�%
�
�$�����
�$����>
���


���
 ������
���
�#����
�#���
��
�#�
����
�%
�#�
������-
�%
�#�
�����������
#�'�
���
����
��C��

��
�-����
��
��
��C��
��
���
*�����
���
��$����#
�#�
�$����
�%
���
�#���
�������
��
�#�

�$����
�%
�#�
�#����
��
���������!


C��
�#�#��#�#��#�����#�#�#�������������#�#������#�����#�����#����������������������������������#����������#�

Filed: 29-Jun-2020 11:45 EST

Auth Code: H71736946688www.verify.gov.ky File#: 277584

-154-



0�!
 "#�
&�$����
$��
����
��
�������
����������	


���
 �#��-�
���
��$�>



���
 ���:���
��
�#�
/�.�
������
���
�#���
�������
���
���
�������
����$�����
�����'�
��
���

$�����
���#������
��
��.>
���


���
 �%%���
�
E��-��
�%
�#�
&�$����
��
����������
.��#
�#�
���������
/�����-
�����
���
�#�

/�.!


 ��
�#�
�'�������
�%
������
��
����
�
E��-��
��
�
9�������-�
������
00
�#���
�����!


0�!
 "#�
 &�$����
 $��
 ����
 ��
 ���#��
 �
 �����$�:�����
 ����������
 "���
 
 ��
 �#�
 �����$�:�����

����������
"���
)	


���
 �����
 �����
�$����
��
 ���$�����
���
��������
 %��
 �����
�%
 ���
��������
 ��
.#����
��
 %��

���������-
���������
��
%��
��-����
:����
���������
.��#
��#���>



���
 �����%��
�#�
.#���
��
���
$�������
����
�%
���
��������
��
������>



���
 ��C�
�'��
�#�
�����%��
�%
����#��B�
.#���
��������
��
�������
.#��#
.���
#�'�
�
$�������

�%%���
��
�#�
��������
���������
�%
�#�
&�$����>



���
 �%%���
���
����8�%%
�%
�#�
&�$����
��
����������
.��#
�#�
���������
/�����-
�����>


���
 -����
.��'��
��
�#�
9�������H�
��-�-��-
��
���
��������
.��#��
�#�
�����
�%
�#�
&�$����H�

��������>



�%�
 �����
����������
�#����
%��
�$�������
��������
��
������
�;)>
���



�-�
 ����������
����
��
���
�%
���
��'������
��
�����
��
.��
�%
��������
�%
��.
�#�����
%��
�#�

�'�������
�%
�������
�#�
�����$���
�%
�����
�#����
��
����������
.��#
�#�
D$�������B

��$����������
��������
��
������
��1
�#���
���
��=����
�#�
�����'��
�%
�
�����$�:�����

����������
"���

��
�
�����$�:�����
����������
"���
)!


-������-
�%
�$������
����C
�������
.��#
��
�(������
�����
���
�#���
 ���
 �#��
 ��
 ��.��
 �#��
�#�

������-
�����
�%
&�$$��
�#����
�%
�#�
&�$����
������
��
�#�
D$��-��-
E��C���
�#�
"*D(
��

�#�
"�D
��
�%
�#�
-����
�����
��
���
%��
�#��
��
��.��
�#��
�#�
.��-#���
�'���-�
�����
�����
%��
�#�

&�$����B�
&�$$��
�#����
������
��
�#�
D$��-��-
E��C��
�����-
�#�
������
��������-
�#�
�����

�����$�������
�����
��
 ��.��
 �#��
 �#�
���
'����
���
�#���
 ��
 �#�
 %��������
 �������
�������
���

��������
��
��'��.��
��
�
&*
������
%��
�#�
$���
������
�������
�#���
��=����
�
����������
������

��
�#���#�������
��
����-
��������
��
��
���
'���
��
������
���
.#���
���(���
���
����.���
��
���(�

��
�
-������
$�����-�
���#
�#���#������
#�����-
���
����
�#��
�.�8�#����
��I0�
�%
�#�
�#����
#���

��
���
�#���#������
��������-
�#��
$�����-�
���
���#
$�����-
��������
��
�#���#������
#�����-

���
����
�#��
#��%
�%
���
������
�#����
�%
�#�
&�$����!


00!
 ���:���
��
�#�
/�.�
�#���
�������
���
�#�
=����$
��=����$���
�����
�#�
���������
/�����-
������

.��#
��-���
��
�#�
�����������
����������
�%
�#�
&�$�����
�#�
&�$����
�#���
����>


���
 ���#��
�
�����$�:�����
����������
"���

��
�
�����$�:�����
����������
"���
)�
�%
�#�

&�$����
�����'��
�#��
��
��
.����
��
'����������
�������
��
��
������
��
���
���
�����
��

�#��
%���
���>
��



���
 �
�������
�����������
�%
�#�
&�$����
�����'��
�#��
��
��
.����
��
'����������
%��
�������

��#��
�#��
�#�
������
������
��
������
00���
���'�!

���

Filed: 29-Jun-2020 11:45 EST

Auth Code: H71736946688www.verify.gov.ky File#: 277584

-155-



00!
 "#�
&�$����
�#���
����
�
�����$�:�����
�������
����������
�%
�#�
&�$����
�%%����
�
9�������-

��
����������
.��#
�#�
���������
/�����-
�����!



0<!
 ���:���
��
�#�
/�.�
��
�#�
�'���
���
�%
�#�
�����������
.��#
�������
��
�#�
����-���#
����
����
��

���
�%
������
0�
��
�������
��
-������
$�����-�
���
�#���#�����
.#�
#��
����%���
�#�
&�$����

��
.�����-
�%
#��
��:������
 ��
���#
��������
�����
 ��
���#
$�����-
���
�����=������
 ������
#��

��:������
��
 �#�
$�����-
$��
 ��=����
 �#�
&�$����
 ��
����#���
���
�%
#��
�#����
��
 �#�
 �#��

���'�����-
 %���
 �����
.��#��
 �.����
 ����
 ����
 �%���
 �#�
 ����
 �%
 �#�
 ����������!
 +�
 �#�
 �'���
 �#�

&�$����
%����
��
����#
���#
�-���$���
.��#
�#�
�#���#�����
.��#��
��(��
�?��
����
�%���
�#�
����

�%
�#�
�����������
�#�
�#���#�����
$���
.��#��
�#����
�0��
����
�%���
���#
��(��
�?��8���
�������
%���

�
��������
��
���
��$������
�����
�%
"��.��
%��
�
�����-
��
�#�
���������
������
����
��
�#�
�(����

�#��
 �#�
�����-
 ��
�������
�%
��%����$���
���
����-������
�������
"��.���
���#
�����-
��
���#

"��.��
 �����
 �#���
 ��
 ������-
 ���
 ��������'�
 ��
 ���.���
 �#�
 &�$����
 ���
 ��=������

�#���#�����
������
.��#
�������
��
�#�
���������
�����!


���:���
��
�#�
/�.�
��
�#�
�'���
���
����
�%
�#�
&�$����H�
��������
��
����
�%%
��
��'��'��
��

���
E��-���
�=��������
��
�#���
�.���
�#�
�#���#������
.#�
#��
%��%�����
#��
��-#�
��
'���
��

���#
$�����
���
�(�������
#��
�������
�#���%���
 ��
.�����-
��
'�������
�.��#
�
�������
��%���
��

�����-
�#�
-������
$�����-�
$��
��=����
�#�
&�$����
��
����#���
���
�%
#��
�#����
��
.�����-
��

�#�
�#��
���'�����-
%���
�����
.��#��
�.����
����
����
�%���
�#�
����
�%
�#�
����������
���
�����%���

�#�
�����
�%
�#�
�#����
��
��
������#����!



 ��
�#�
�������
�%
�#��
������
0<�
�%
�#�
&�$����
���
���
�#���#�����
����#
��
�-���$���
�����

�#�
�����
�%
 �#�
�#����
 ��
��
 ������#����
��
 �#�
&�$�����
 �#�
&�$����
�#���
���
 %��
���#

�-����
����#���
�����
�%
�#����
 ��
 ��
 ������#����
.��#��
 ������
 �1��
 ����
 %��$
 �#�
����
�%

������-
�%
�#�
����������
��
-������
$�����-!
+�
����
��
�-���$���
��
��
�#�
����#���
�����
��

����#���
�#�
&�$����
�#���
���
�#�
%���
�����
��
�����$����
��
�#�
&�$����
��
���#
�#���#�����

.��#��
������
�1��
����
%��$
�#�
����
��
.#��#
�#�
����������
.��
�������!
+%
�#�
&�$����
%����

��
 ���
 �#�
 �-����
 ����#���
 ������
 �#�
 &�$����
 �#���
 ��
 ���$��
 ��
 �-���
 ��
 �#�
 �����
 ��

��=������
��
�#�
�#���#�����!


 ��
�#�
�#���#�����
.#�
��=�����
�#�
&�$����
��
����#���
���
�%
#��
�#����
��
����������
.��#

�#�
 ������
 ����-���#�
 ��
 �#�
 �'���
 �#�
 &�$����
 %����
 ��
 ����#
 ���#
 �-���$���
 .��#
 �#�

�#���#�����
 .��#��
 ��(��
 �?��
 ����
 �%���
 �#�
 ����
 ��
 .#��#
 �#�
 ����������
 .��
 ��������
 �#�

&�$����
 �#���
 �����
 ��
 �#�
 �����
 %��
 �
 �����-
 ��
 �#�
 %���
 �����
 �-�����
 ���
 �#�
 ���������-

�#���#������
��
�#�
�������-
�����
.��#��
�#����
�0��
����
�%���
���#
��(��8���
�������
���
"��.��

"�����
9�������
&����
#��
�#�
:�����������!


�����	�����
���	����
������
���

0�!
 ���:���
��
�#�
/�.�
�#�
���������
/�����-
�����
���
�#���
��������
�#�
&�$����
��
���#���J��
��

�����
�#����
.#��#
���
��
��
�����$��
��
���
������
��
��
�����$��
��
�#�
������
�%
�#�
&�$����

��
�
�#���#�����!

 ��
��
���-
��
�#�
�#����
���
��-�������
��
�#�
D$��-��-
E��C��
��
������
��

�#�
"*D(
��
"�D�
�#�
������#���
�%
�#�
�#����
��
�#�
&�$����
�#���
��
���:���
��
�#�
���������

/�����-
�����
���
�#�
&��$��
+������
��.!


0?!
 "#�
&�$����
��
���#������
��
$�C�
���$����
��
�������
�%
�#�
����$�����
�%
���
�#����
���
�%

�#�
 %����
 ��.%����
 �'�������
 ���������-
 ���
 �%
 ��������
 ��
 ����������
 .��#
 �#�
 /�.
 ���
 �#�

���������
/�����-
�����!


0;!
 "#�
����$�����
�����
�%
�
�����$����
�#����
��
�#�
$��#��
�%
�����������
�#����%�
�#���
��
%�(��

��
 �#�
 9��������
 ��
 ��
 ��%���
 �����
 �%
 ���#
 �#���!
 
 D'���
 �#���
 �����%�����
 �����������-
 �

�����$����
�#���
�#���
��������
�#��
�#�
�#���
��
�����$����!


05!
 ���:���
 ��
�#�
���������
/�����-
�����
���
�������
05)
���
01)�
���
.��#
�#�
��������
�%
��

��������
����������
���#������-
�#�
$�����
���
���$�
�%
����#����
�#�
9��������
$��
��
��#��%


���������������������������������������������������������������������������������
#������������������������������������������������������������������������������������������%�%�%��%�%�%��%�%�%%�%%%%%����%%%�%��%%%����%%�%�%�����%��%��

Filed: 29-Jun-2020 11:45 EST

Auth Code: H71736946688www.verify.gov.ky File#: 277584

-156-



�%
 �#�
 &�$����
 ����#���
 ���
 �#���
 ��
 �#�
 &�$����
 ���������-
 �
 �����$����
 �#����
 ��

�-���$���
.��#
�#�
�#���#�����
��
��������
��
�#�
���$�
�%
�#�
�����
�%
�#�
�#���
���
$��
$�C�

���$����
��
�������
�%
���#
����#���
��
����������
.��#
�#�
/�.�
�#�
���������
/�����-
�����

���
�#�
��������
����������
���#���J��-
�#�
$�����
���
���$�
�%
����#���!


05)!
 ���:���
��
�#�
���������
/�����-
������
����
�����'��
�%
�
$�:�����
�%
9��������
�������
��
�
)����

$�����-
��������
��
�.�8�#����
��I0�
�%
���
9��������
��
$����
�#�
&�$����
$��
������#���
���

����������-
�#����
 ������
 ��
 �#�
"*D(
 ��
 "�D!
 
 "#�
 �����������
 �%
)����
 �%
9��������
 ��
 �#�

��������-
 ����-���#
 ���
 #�.
 ���#
 �����������
 ���
 �$���$�����
 �#���
 ��
 ��������
 ��
 �#�

�#���#������
��
�#�
��(�
-������
$�����-!
+%
�#�
&�$����
%����
��
����$����#
�#�
������#���
�%

���
����������-
�#����
������
��
�#�
"*D(
��
"�D
��
�����'��
���
�����������
��
�#�
�����������

�%
�#�
)����
�%
9���������
��
�#���
��
��������
��
�#�
�#���#������
��
�#�
��(�
-������
$�����-!


01!
 "#�
����$�����
�����
��
������#���
�����
$��
��
����
��
���
$�����
���#������
��
�#�
/�.
���

�#���
�������!

�����
��
���$���
�%
�#�
����$�����
�����
��
������#���
�����
�#���
���
�%%���
�#�

����$�����
��
������#���
����
��
�#�
����
�%
�
�����
�%
$���
�#��
�#����
�0��
�����
��������
�#���

��
����
%��
�#�
������
%��$
�#�
���
����
�����
������
���$���
��
�
����
.#��#
�#�
9���������
�%���

���
��=�����
����$���
 ��
��
������������'�
�%
 �#�
�����
����-
�%%����
��
&����

���C�
 ��
 �#�

&��$��
+������
%��
�#����
���
��������
��
�#�
��$�
��������!




01)!
 "#�
�#����
$��
����
��
���������
��
����������
.��#
�
������#���
�%
�#����
���
�%
�#�
�#���

�������
�%
 �#�
&�$����
��
���
�������
��
 %����
 ��-����
�'�������
 �#���%��
.��#
 �#�
��������
�%

���#��
�#�
�����$�:�����
����������
"���

��
�#�
�����$�:�����
����������
"���
)!

"#�
��$���

�%
�#����
��
��
������#����
���
���������
��������
��
�
������#���
�%
�#����
���������
��
�#�

��������-
����-���#
�#���
��
���
����
�$��-
�#�
�#���#������
 ��
����������
��
�#�
��$���
�%

�#����
#���
��
���#
���#
�#���#�����!


"#�
�$����
�������
��
�#�
�#���#������
��
����������
.��#
�
������#���
�%
�#����
���
�%
�#�

�#���
�������
�%
�#�
&�$����
��
���
�������
��
%����
��-����
�'�������
�#���%��
$��
��
����
��

���#
��
��
.��
�%
����'���
�%
������
��
������
��!�!�
���8���#�!

"#�
������
��
��
����'����
���
�#�

�$����
�%
���#
����������'�
�#���
�������
��
����������
.��#
�
������#���
�%
�#����
���
�%
�#�

�#���
�������
�%
�#�
&�$����
��
���
�������
��
%����
��-����
�'�������
�#���%��
�#���
��
�����'��

��
���#��
�#�
�����$�:�����
����������
"���

��
�#�
�����$�:�����
����������
"���
)
���
�#���

��
���:���
��
�������
��
�#�
�#���#�����
�����'��-
���#
������!

*����
��
���#
-������
$�����-�

�#�
)����
�%
9��������
�#���
#�'�
 �#�
'����
�%
������
 ��
��
����'����
���
 �#�
�$����
�%
���#

����������'�
�#���
�������
��
�������
�%
������#���
�%
�#�
�#����
���
���������
��
�#�
��������-

����-���#�
��
�������
���
�����%���
��
�
�����%���
������
����������
��
"��.��!


���
�����
���

<�!
 @�
 �#���
$��
��
 �����$��
������
 ��
 ��
 %����
 ����8��!
 
�#����
 �#��
 �#�
&�$����
����#�����

�����$�
��
��=�����
���
.��
�%
���������
��
��#��.����
$���
��
�#�
������
�%
�#�
&�$�����
��

�$$��������
���������
��
#���
��
"�������
�#����
��
����������
.��#
�#�
/�.
���
���������

/�����-
�����!

+%
�#�
)����
�%
9��������
����
���
�����%�
�#��
�#�
����'���
�#����
���
��
��
#���

��
"�������
�#�����
���#
�#����
�#���
��
���������!


<�)!
 @�
��'�����
$��
��
��������
��
�����
���
��
��#��
������������
�.#��#��
��
���#
��
��#��.����
�%

�#�
&�$����B�
������
���������-
���
������������
�%
������
��
$�$����
��
�
.�����-
���
$��
��

��������
��
����
��
�������
�%
"�������
�#����!


<�&!
 "#�
&�$����
�#���
��
�������
����
�#�
��-�����
��
�#�
#�����
�%
�#�
"�������
�#����
���'����

�#��	


���
 �#�
&�$����
�#���
���
��
�������
��
�
$�$���
%��
���
�������
���
�#���
���
�(������

���
��-#�
��
�������
�%
�#�
"�������
�#�����
���
���
���������
�(������
�%
���#
�
��-#�

�#���
��
'���>


���
-#��#���#���#�#���#����������#���#������#�##�#��##�#�#��#�#���#�####��#��##���������##���������#��#��#��

Filed: 29-Jun-2020 11:45 EST

Auth Code: H71736946688www.verify.gov.ky File#: 277584

-157-



���
 �
"�������
�#���
�#���
���
��
'�����
��������
��
�����������
��
���
$�����-
�%
�#�
&�$����

���
�#���
���
��
�������
��
�����$����-
�#�
�����
��$���
�%
������
�#����
��
���
-�'��

��$��
.#��#��
 %��
 �#�
��������
�%
 �#���
�������
 ��
 �#�
/�.�
 ��'�
 �#���
 ���:���
 ��
 �#�

���������
/�����-
�����
���
�#�
/�.�
��
�����$���
�%
�#����
��
%����
����
�����
�#����

��
�������
�%
�
"�������
�#����
��
���$�����
���
�#����
��������
��
%����
����
�����
�#����

��
�������
�%
�
"�������
�#����
�#���
��
�������
��
"�������
�#����!


<�9
 ���:���
��
������
<�D
���
�#�
���������
/�����-
������
�#�
"�������
�#����
$��
��
��������
�%

��
�#�
&�$����
��
���#
���$�
���
����������
��
�����$����
��
�#�
)����
�%
9��������!

+%
�#�

"�������
�#����
#�'��-
����
������#����
��
�#�
&�$����
��
%��
�#�
�������
�%
�#�
�����%��
��

�$�������
�����
�#�
���������
/�����-
������
���#
�$�������
$��
�������C�
��
�#�
&�$����

��
��%����
%��$
�����%�����-
���#
�#����
�����-
�������
������
.��#
�
$�(�$�$
�%
�.�
���
�����!


<�D!
 ���:���
��
�#�
���������
/�����-
������
�#�
�����%��
�%
"�������
�#����
��
���
�$�������
��
�#�

&�$����
��
�
�����
 ��.��
 �#��
 �#�
�'���-�
�����
��
.#��#
 �#�
"�������
�#����
.���
��������

������#����
 ��
 �#�
&�$����
 �#���
 ��
 �����'��
 ��
 �#�
 ��(�
 -������
$�����-
 ��
 �
 ����������

������
��
��
�����
�.�8�#����
��I0�
�%
'����
�%
�#���#������
��������-
�#�
$�����-
.��#
�
=����$

�%
$���
�#��
#��%
�%
�#�
�����
������
�#����!

"#�
%����.��-

$������
�#���
��
������
��
�#�
�������

%��
���'����-
�#��
-������
$�����-
���
��
��
�'���
�#���
���#
$������
��
��������
��
�#�
-������

$�����-
��
��
#��
$������	


���
 �����%��
�����
�����$�����
��������
�����
�����������
�����
���
%�������>


���
 ��$���
�%
"�������
�#����
��
��
�����%������
�������
���
%�������>


���
 ��������
�%
���-����
�$�������
���
��$���
�%
"�������
�#����
�#��
$��
��
����������
%��>

���


���
 �$����
��
�#���#������B
��-#��	
���
�#�
�$����
��
��
���C��
��
�(�����
�%
�#�
&�$����

���
��������
�%
������-�
���
�#���>
���
����
�����������
�%
�#�
&�$����B�
%��������
������

������-
 %��$
 �#�
 �����%��
 �%
 "�������
 �#����
 ��
 �$�������
 ��
 �
 �����
 ��.��
 �#��
 �#�

�'���-�
�����
��
.#��#
�#�
"�������
�#����
.���
��������
������#����
��
�#�
&�$����!


"#�
����$������
��$���
�%
"�������
�#����
 �#��
#�'�
����
 �����%�����
 ��
�$�������
��
��

�����'��
��
���#
-������
$�����-�
�#���
���
�(����
%�'�
��L�
�%
�#�
�����
������
�#����
�%
�#�

&�$�����
���
 �#�
����$������
��$���
�%
"�������
�#����
 �����%�����
 ��
�
���-��
�$������

�#���
���
�(����
J���
�����
%�'�
�������
��!�L�
�%
�#�
�����
������
�#����!


��������������������@������������
���

<�!
  ��
�#�
�������
�%
�����$����-
�#���
E�$����
�#��
���
��������
��
�����'�
������
�%�
������
��

'���
��
���
$�����-
�%
E�$����
��
���
��:����$���
�#����%�
��
�#���
E�$����
�#��
���
��������

��
�����'�
���$���
�%
���
��'������
��
��
�����
��
$�C�
�
�����$�������
��
��
.#�
��
�
E�$���

%��
���
��#��
��������
�#�
9��������
$��
���'���
�#��
�#�
��-�����
�#���
��
������
%��
�����%���
%��

�
������
������!
 ��
��
���-
��
�#�
�#����
���
��-�������
��
�#�
D$��-��-
E��C��
��
������
��
�#�

"*D(
��
"�D�
�#�
��-�����
�#���
��
������
��
�����
%��
�
������
�%
��(��
�?��
�����
�#����
�0��
����

���
%�'�
���
����
�������'�
�%
�#�
����
�%
���#
������
-������
$�����-�
���#
�(�����������
-������

$�����-
���
�#�
������
����
%��
�
��'�����
�������������
��������'���!


<�!
 ����
%��$
������-
�#�
��-������
�#�
9��������
$��
%�(
��
��'����
�
����
��
�#�
������
����
%��

���
���#
�����$�������
�%
�#���
E�$����
�#��
���
��������
��
�����'�
������
�%�
������
��
'���
��

�
-������
$�����-
���
%��
�#�
�������
�%
�����$����-
�#���
E�$����
�#��
���
��������
��
�����'�

���$���
�%
���
��'�����!
+�
�#�
�'���
�#�
9��������
����-����
�
������
����
��
����������
.��#

�#��
������
<�
��
�������
�%
���'����-
�
-������
$�����-�
���#
������
����
�#���
��
�
����
�����

��
�#�
-������
$�����-
���
�#�
9��������
�#���
�$$��������
$�C�
�
������
��������$���
��
�#�


����
�#######�
��������
������������������
�
������
��
������
��������������������������������������
���������


Filed: 29-Jun-2020 11:45 EST

Auth Code: H71736946688www.verify.gov.ky File#: 277584

-158-



.������
����-�����
��
�#�
&�$$������
���
�#�
"*D(
��
"�D
��������
��
�#�
���������
/�����-

�����!


�����
����������

<0!
 ��
-������
$�����-�
��#��
�#��
������
-������
$�����-�
�#���
��
������
�(�����������
-������

$�����-�!


<<!
 "#�
)����
$���
.#���'��
�#��
�#��C
%���
���'���
�
-������
$�����-
�%
�#�
&�$����>
���'����

�#��
�#�
&�$����
�#���
��
���#
����
#���
�
-������
$�����-
��
���
������
-������
$�����-
.��#��

��(
 �?�
$���#�
�%���
�����
�%
���#
 %��������
����
���
�#���
�����%�
 �#�
$�����-
��
���#
 ��
 �#�

�������
������-
��!



<�!
 �
�#���
$�����-�
�#�
������
�%
�#�
9��������
��%
����
�#���
��
���������!

 ��
��
���-
��
�#�
�#����

���
��-�������
��
�#�
D$��-��-
E��C��
���I��
������
��
�#�
"*D(
��
"�D�
���
-������
$�����-�
�#���

��
#���
��
"��.���
�%
�
-������
$�����-
��
��
��
���'����
�������
"��.���
�#�
&�$�����
.��#��

�.�
���
����
�%���
�#�
)����
������
���#
�����������
���
��
�#�
�'���
�%
��
�(�����������
-������

$�����-
���'����
��������
��
������
<?�
�#�
����'���
�#���#�������
�#���
�����
%��
�#�
�����'��

�%
�#�
"*D(
��
�#�
"�D!


<?!
 D(�����������
-������
$�����-�
$��
����
��
���'����
��
�#�
)����
��
�#�
��=��������
��
.�����-

�%
 ���
 �#���#�����
 ��
 �#���#������
 ��������
 ��
 ������
 ���
 '���
 ��
 -������
 $�����-�
 �%
 �#�

&�$����
 #�����-
 �#���
 �������
 �0L�
 ��
 $���
 �%
 �#�
 �����
 ��$���
 �%
 ������
 �#����
 �%
 �#�

&�$����
%��
�
������
�%
���
���
���������'�
����
��
�
���-��
��$�
���������
��
�#�
�%%���
��
�#�

�#���#������H
���'���
-���
�����%���-
�#�
��:����
�%
�#�
$�����-�
���
�%
�#�
)����
����
���
����

�������
��
���'���
���#
$�����-
%��
�
����
���
�����
�#��
��
����
�%���
�#�
����
�%
���#
��������

%��
��
���-
��
�#�
�#����
���
��-�������
��
�#�
D$��-��-
E��C��
��
������
��
�#�
"*D(
��
"�D�
�#�

��=������������
�#�$���'��
$��
���'���
�#�
�(�����������
-������
$�����-
��
�#�
��$�
$�����

��
���'����
%��
�����
������
<5�
��
������
��
���������
��
�#��
��
.#��#
-������
$�����-�
$��
��

���'����
��
�#�
9���������
���
���
����������
�(������
��������
��
�#�
��=������������
��
�
������

�%
�#�
%������
�%
�#�
9��������
��
���'���
�#�
-������
$�����-
�#���
��
���$������
��
�#�$
��
�#�

&�$����!


<;!
 +%
��
���
��$�
�#���
���
��
9���������
���
�#���#�����
��
�#���#������
#�����-
�#���
�������
�0L�

��
 $���
 �%
 �#�
 �����
 ��$���
 �%
 �#�
 ������
 �#����
 �%
 �#�
 &�$����
 %��
 �
 ������
 �%
 ���
 ���

���������'�
����
��
�
���-��
��$�
$���
%��
��
���-
��
�#�
�#����
���
��-�������
��
�#�
D$��-��-

E��C��
��
������
��
�#�
"*D(
��
"�D�
���'���
�
-������
$�����-
��
�#�
��$�
$�����
��
������

��
��������
��
�#��
��
.#��#
-������
$�����-�
$��
��
���'����
��
�#�
9��������!



���������������
����������

<5!
 �
 �����
 �#����
 �0��
 ���
 %�%����
 ����
 ����H
 �������
 ��
.�����-
 �#���
 ��
 -�'��
 %��
 ���
 ������
 ���

�(�����������
-������
$�����-��
��������'���!

D'���
������
�#���
��
�(�����'�
�%
�#�
���
��
.#��#

��
��
-�'��
��
���$��
��
��
-�'��
���
�%
�#�
���
%��
.#��#
��
��
-�'��
���
�#���
�����%�
�#�
������

�#�
���
���
�#�
#���
�%
 �#�
$�����-
���
�#�
-������
������
�%
 �#�
��������!
"#�
������
 %��
�

-������
$�����-
$��
��
-�'��
��
$����
�%
����������
��$$���������
 �%
 �#�
&�$����
�������

�����
�������
��
�#�
����'�����
����������!




<5)!
  ��
��
���-
��
�#�
�#����
���
��-�������
��
�#�
D$��-��-
E��C��
��
������
��
�#�
"*D(
��
"�D�

�#�
&�$����
�#���
$�C�
������
��������$����
.��#
��-���
��
������
�%
-������
$�����-�
���(�

%��$�
���
��$$���
��%��$�����
���
�������
�����
������
%��
����-�������
�����������
��������
��

���$�����
�%
9��������
��
�����'�����
��%
����
��
�����
�#����
�0��
����
�����
��
���
������
-������

$�����-
��
��
�����
%�%����
����
����
�����
��
���
�(�����������
-������
$�����-!


+%
�#�
&�$����
����.�
�#�
�#���#������
��
�(������
�#�
'����
���
����
�#�
'����
��
.�����-
��
��

.��
�%
����������
�����$������
��
����������
.��#
������
?;�
�#�
&�$����
�#���
����
����
��
�#�


����������������������
��������
�����������
�
������
�
������
��
������
�����������
���������������������
����
���������
�������������������
�#�########�##############################################�#######################�##########�
������������������������

Filed: 29-Jun-2020 11:45 EST

Auth Code: H71736946688www.verify.gov.ky File#: 277584

-159-



�#���#������
�#�
��%��$�����
���
����$����
��
���������
��
�#�
��������-
����-���#�
��-��#��

.��#
�#�
'����-
��-#�
�(������
%��$�!


<1!
 "#�
)����
�#���
�������
�
$�����
������-
���
�#�
�-����
�%
�
-������
$�����-
���������-
���
�#�

���:����
���
$������
��
��
�����'��
��
�#�
$�����-�
���
�#���
$�C�
������
��������$������
��
�

$�����
���$�����
��
�#�
���������
/�����-
�����
��
��������
�#�
��������
�%
���#
$�����
��-��#��

.��#
��#��
��%��$�����
�������
��
�#�
����
$�����-
��
�����
�.����8���
����
����
�����
��
�#�
����

�%
������
-������
$�����-�
���
��
�����
%�%����
����
����
�����
��
�#�
����
�%
�(�����������
-������

$�����-�!

���#
$�����
�#���
��
�����������
��
���
�#���#������
��������-
�#�
-������
$�����-
��

�������
��
���(�
��
��
���������
������������'����
�.#���
�#�
�#���#�����
��
�
������������
��

�#�
-������
$�����-!


��!
 "#�
 %����.��-
$������
 �#���
 ��
 �����%���
 ��
 �#�
 ������
 �%
 �
 -������
$�����-�
 ���
 �#���
 ���
 ��

��������
��
��
#��
$������>
$�������
��������
�%
���#
$������
$��
��
��������
����
�#�
.������

����-�����
��
 �#�
"4�D�
"*D(
��
 �#�
&�$����
.��#
 �#�
�������
�%
.������
 ���������
 ��
 �#�

������	



���
 ��������
��
����#��-�
�%
9��������
��
�����'�����
��%
����>


���
 �$���$����
��
�#�
E�$������$
�%
����������
���I��
�#���
�������>


���
 ���������
��
�#���
�������
�%
�#�
&�$����>


���
 �����������
%��
��8��-���������
��
�
������
��$����>


���
 ������������
�#���
�.��
���
��%����
��
�#�
���������
/�����-
�������
E��-��
��
����8�%%
�%

�#�
&�$����>


�%�
 �������-
�����
�$���$���
���
��
���$�������
�%
���
��������
%��
�����
�%
 ���
��������
��

.#����
��
%��
���������-
���������
��
%��
��-����
:����
���������
.��#
��#���>



�-�
 �#�
�����%��
�%
�#�
.#���
��
���
$�������
����
�%
���
��������
��
������>



�#�
 �#�
��C��'��
�%
����#��B�
.#���
��������
��
�������
.#��#
.���
#�'�
�
$�������
�%%���
��

�#�
��������
���������
�%
�#�
&�$����>


���
 �#�

���'���
�����$���
�%
�=����8���C��
����������>


�:�
 -������-
.��'��
��
�#�
9�������H�
��-�-��-
��
���
��������
.��#��
�#�
�����
�%
��������

�%
�#�
&�$����>


�C�
 ������������
�%
����
��
���
�%
���
��'������
��
�����
��
.��
�%
��������
�%
��.
�#����>



���
 ��������J�����
�%
�#�
/�-��
�����'��
���
&������
�����'��
������-
%��$
�#�
�#���
���$��$

�������
��
����.$���
����$��
��
.#���
��
��
�����
��
������-
��.
�#����
.#��#
�#���
��

�������������
��
��'�����
�#����
��
�#�
�#��
�#���#������
��
����������
��
�#�
��$���
�%

�#����
����-
#���
��
���#
�%
�#�$>



�$�
 ���:���
��
�#�
/�.�
������������
�%
�#�
/�-��
�����'��
���
&������
�����'��
������-
%��$

�#�
�#���
���$��$
�������
��
����.$���
����$��
��
.#���
��
��
�����
��
�����-
���#
��

�#�
�#��
�#���#������
��
����������
��
�#�
��$���
�%
�#����
����-
#���
��
���#
�%
�#�$>



���
 �#�
�����%��
�%
"�������
�#����
��
���
�$�������
��
�#�
&�$����>



���
 -������-
�%
�$������
����C
�������
.��#
��
�(������
�����
���
�#���	
���
�#��
��
��.��
�#��

�#�
������-
�����
�%
�#����
�%
�#�
&�$����
������
��
�#�
D$��-��-
E��C���
�#�
"*D(
��


������������������������������������������������������������������������������������������������������������������������������
������������������������������������������������������������������������������

Filed: 29-Jun-2020 11:45 EST

Auth Code: H71736946688www.verify.gov.ky File#: 277584

-160-



�#�
"�D
��
�%
�#�
-����
�����
��
���
%��
�#��
��
��.��
�#��
�#�
.��-#���
�'���-�
�����
�����

%��
 �#�
&�$����B�
&�$$��
�#����
������
��
�#�
D$��-��-
E��C��
�����-
�#�
������

��������-
 �#�
�����
�����$�������
�����
���
 ��.��
 �#��
 �#�
���
'����
���
�#���
 ��
 �#�

%��������
�������
�������
���
��������
��
��'��.��
��
�
&*
������
%��
�#�
$���
������

������>
���


���
 �����
�%

����������
�#����
%��
�$�������>
���


�=�
 �#�
9�������-!


���:���
 ��
 �#�
 /�.
 ���
 �#���
 ��������
 �#�
 �#���#������
 $��
 �������
 $������
 ��
 �
 -������

$�����-
��
�#�
�(����
�%
$������
��
���������
��
�#�
�-����
�%
���#
$�����-!


	����������
�������
����������

��!
 @�
��������
�#���
 ��
 ����������
��
���
-������
$�����-
������
�
=����$
�%
�#���#������
 ��

�������
��
�#�
��$�
.#��
�#�
$�����-
��������
��
��������!

��'�
��
��#��.���
���'����
��
�#���

��������
�#�
#������
�%
�#����
����-
$���
�#��
��
�--��-���
�%
���8#��%
��I��
�%
���
�#����
��

�����
�������
��
������
��
��
���(�
���
��������
��
'���
�#���
��
�
=����$
%��
���
��������!


��!
 ���
��
$���
�#���#������
#�����-
��
�--��-���
���
�������
��L�
��
$���
�%
�#�
�����
��$���
�%

������
�#����
�$$��������
�����
��
�#�
����'���
���C
�����
������
$��
�������
��
.�����-
��
��

.��
 �%
 ����������
 �����$������
 ��
 �#�
&�$����
 �
$�����
 %��
 ����������
 ��
 ��
 ������
 -������

$�����-!

"#�
&�$����
�#���
-�'�
�
������
������
��
���#
$�����
��
���$�����
��
�#�
���������

/�����-
�����
��
���#
��$�
���$��
�����������
��
�#�
)����
�����%���-
�#�
�����
���
�
������
�%

���
����
�#��
���
����
����
%��
E�$����
��
���$��
���������!

��
�#���#��������
.#���
��������

#��
����
���$�����
���
��������
��
�#�
)�����
�#���
��������
��
��
��������
��
������
�#�
������

-������
 $�����-
 ��
 ������
 ��
 ��
 ���(�
 ��
 ��
 �#�
 ����
 �%
 �
 ������������
 ��
 ���
 ���#������

������������'�����
���
�����������
��
�#�
����������
�%
���#
��������!




"#�
)����
�#���
������
�
��������
���$�����
��
�
���
��
$���
�#���#������
���
�����-�
%��
�#�

��������
��
��
���������
��
�#�
������
-������
$�����-
������
���
�#�
��$���
�%
�#����
#���
��

���#
���
��
$���
�#���#������
��
����
�#��
���
�������
��L�

��
�--��-���
�%
�#�
�����
��$���

�%
������
�#����
��
�#�
��-�����
�%
E�$����
��
�%
�#�
������
����
�����$����
��
�#�
)����
��

����
��$$����$���
�%
 �#�
������
 %��
.#��#
 �#�
��-�����
 �#���
��
������
��%���
 �#�
-������

$�����->
 ����
 �#�
 ��������
 ��'��'��
 $������
 .#��#
 ������
 ��
 �����'��
 ��
 �#�
 ������
 -������

$�����-
 ��
 ����������
 .��#
 ��
 �����
 �#�
 /�.
 ��
 
 ���������
 /�����-
 �����>
 �����
 �#�
 ��������

���$�����
��������
$���
�#��
���
$�����>
 ��'�
 �#�
��������
���$�����
�(�����
�#���
#������

.����>
��
�'�
�#�
��������
��
���
���$�����
.��#��
�#�
�����%���
������
�����$����
��
�#�
)����>

���'�����
#�.�'���
�#��
�%
�#�
��������
���$�����
��
��
��-�
�#�
&�$����
��
%���������
�#�
������

��������
��
���%��$
������
���������������
�#�
)����
$��
������
�#��
��������
���
�����-�
%��
 ��

����-
���������
��
�#�
������
-������
$�����-!

"#�
&�$����
�#����
�����
��
�#�
�������#
�%
�

������
 �%
 �#�
 ������
 -������
 $�����-�
 ��%��$
 �#�
 �#���#������
 �#�
 ������
 �%
 ���$������
 �%

���������
 ���
 ����
 ��
 �#�
 ������
 �%
 ������
 -������
 $�����-
 �#�
 ���������
 ��������
 %��

�������������
���
�����'��
��
�#�
������
-������
$�����-!

"#�
)����
�#���
�(�����
��
�#�
������

-������
$�����-
�#�
�������
%��
�(������-
���������
���$�����
��
���#
�#���#��������!


�0!
 ���:���
��
�#�
���������
/�����-
������
�#�
&#���$���
�%
����
�%
�#�
)����
�%
�#�
9��������
�#���

�������
 ��
 �#���$��
 ��
 �'���
 -������
 $�����-
 �%
 �#�
 &�$����
 ���'����
 ��
 �#�
 )����
 �%

9��������!
 
 +�
����
 �#�
&#���$��
 ��
��
 ���'�
��
������
��
������
�(������
#��I#��
��.��
���

���#�����
%��
���
������
#�I�#�
�#���
����-����
���
�%
�#�
��#��
9��������
��
���
��
#��I#��
��#��%!


+�
�#�
�������
�%
���#
�
����-�������
�#�
9��������
�#���
�����
%��$
�$��-
�#�$���'��
�
�#���$��

%��
���#
$�����-!


�0!
 ��
���
��
$���
�#���#������
#�����-
 ��
�--��-���
$���
�#��
#��%
�%
 �#�
�����
��$���
�%
 �#�

������
 �#����
 �%
 �#�
 &�$����
 %��
 ��
 �����
 �#���
 �0�
 ���������'�
 $���#�
 $��
 ���'���
 ��


�###�
�����������������������������������
������������������������������������������������
���
��������������������������������������������������������������������������������������������������������������

Filed: 29-Jun-2020 11:45 EST

Auth Code: H71736946688www.verify.gov.ky File#: 277584

-161-



�(�����������
 -������
 $�����-!
 "#�
 �����$�������
 �%
 �#�
 �%���8$��������
 #�����-
 ������
 ���

��$���
�%
�#����
�#���
��
�����
��
�#�
�#����
#���
�$$��������
�����
��
�#�
����'���
���C
�����

������!


�<!
 ���:���
 ��
 �#�
���������
/�����-
������
 %��
�
-������
$�����-
���'����
��
���
��#��
������

#�'��-
�#�
���'����-
��-#��
���#
������
�#���
���
��
�#�
�#���$��
�%
�#��
$�����->
���'����
�#��

�%
�#���
���
�.�
���
��
$���
�������
:������
#�'��-
�#�
���'����-
��-#��
�#�
�#���$��
�%
�#�
$�����-

�#���
��
�������
%��$
�#���
�������!


�<!
 "#�
)����
�%
9��������
��
���
������
.#�
��
��������
��
���'���
�
-������
$�����-
��������
��

������
�0
���'�
��
�����
�#���
�������
$��
��$���
�#�
&�$����
��
���
�#���#������H
���'���

-���
��
���'���
�#�
��-�����
�%
E�$����!


��!
 ���:���
��
�#�
���������
/�����-
������
��
���
-������
$�����-
�
����������
���
��
�#�
'���
�%
�#�

$�����-
�#���
��
�������
��
�
����!
"#�
��$���
��
����������
�%
�#�
'����
��
%�'���
�%�
��
�-������

�#��
����������
�#���
��
��������
��
�#�
$������
�%
�#�
$�����-!


�?!
 K�����
��#��.���
�(�������
��=�����
��
�#�
/�.
��
 �#���
��������
���
$�����
.#��#
#��
����

���������
%��
�����������
�����'���
���%��$�����
��
��������
��
�#�
�#���#������
��
���
-������

$�����-
�#���
��
������
��
��
��������
����������!


�;!
 +�
�#�
����
�%
��
�=������
�%
'�����
�#�
�#���$��
�%
�#�
$�����-
�#���
���
��
��������
��
�
������

��
������-
'���!

���:���
��
�#���
�������
���
�#�
���������
/�����-
������
�#�
&�$����
�#���

������������
��$���
.��#
�#�
*���������
�����
�%
2������
E�����-�!


���������
���������

�5!
 ���:���
��
�#���
�������
���
���
��-#��
���
������������
%��
�#�
��$�
����-
�����#��
��
���
�#����

�'���
�#���#�����
���
�'���
*�����
�����������-
�
�#���#�����
��
���(�
�#���
#�'�
���
���
'���

%��
���#
�#���
�%
.#��#
#�
��
�#�
*�����
�����������
��
���(�
��
�#�
#�����!

���:���
��
�#�
/�.

���
������
��#��.���
���'����
%��
��
�#���
��������
���
�����������
��
�
-������
$�����-
�%
�#�

&�$����
�#���
��
�������
��
��
��������
����������!


 ��
��
���-
��
�#�
�#����
���
��-�������
��
�#�
D$��-��-
E��C��
��
������
��
�#�
"*D(
��
"�D�

���
�#���#�����
#�����-
�#����
��
��#��%
�%
����#��
����%������
�#���#��������
$��
�(������

#��I#��
 '����-
 ��-#��
 ��'������
 ��
 ����������
 .��#
 �#�
 ��=�������
 �%
 �#�
 ��������'�
 ����%�����

�#���#��������!

"#�
=����%���������
�������
�(��������
�����������
����������
���
��#��
$������

��
��������
��
�#�
�%�������
��������
�(������
�%
'����-
��-#��
�#���
��
���������
��
����������

.��#
�#�
���������
/�����-
�����!


�1!
 @�
'���
$��
��
�(�������
��
���
�#���#�����
.��#
�������
��
���
�%
�#�
%����.��-
�#����	


���
 �#�
"�������
�#����
#���
��
�#�
&�$����
��
����������
.��#
�#�
/�.�
�#���
�������

���
�#�
���������
/�����-
�����>


���
 �#�
 �#����
 #���
 ��
 ���
 �����������
 ��$����
 �%
 �#�
 &�$����
 ��
 ��%����
 ��
 �#�

���������
/�����-
������
.#���
�#�
�����
��$���
�%
'����-
�#����
��
�����
�#����
�=����

#���
��
�#�
&�$����
 ��
���#
�
������������
��$����
����������
$���
�#��
���8#��%

��I��
�%
�#�
�����
��$���
�%
'����-
�#����
��
�#�
�����
�#����
�=����
�%
���#
�
������������

��$����>
��


���
 �#�
�#����
#���
��
����#��
��$�����
.#���
�#�
&�$����
���
���
������������
��$����

��������
��
����������
#���
$���
�#��
���8#��%
��I��
�%
�#�
�����
��$���
�%
�#�
'����-
�#����

��
�����
�#����
�=����
�%
���#
��$����!


Filed: 29-Jun-2020 11:45 EST

Auth Code: H71736946688www.verify.gov.ky File#: 277584

-162-



��
'����
����
��
��
��
��#��%
�%
���#
�#���#�����
��
������'������
�%
�#�
%���-���-
�#���
���
��

�������
 ��
 �#�
 �����
��$���
�%
 ������
�#����
.#���
����������-
 �#�
=����$
 %��
 �#�
�������
�%

������
��!


?�!
 +�
 �#�
����
�%
 :����
#�������
 �#�
 :����
#������
�#���
������
�$��-
�#�$
�
������������'�
 %��
 �#�

�(������
�%
 �#���
 �#���#�����H�
 ��-#��
 ���
 �#�
 '���
�%
 �#���
 ������������'�
.#�
 �������
 �
 '���

.#��#��
��
������
��
��
���(�
�#���
��
��������
��
�#�
�(�������
�%
�#�
'����
�%
�#�
��#��
:����

#������!


?�!
 
�#���#�����
�%
�������
$����
��
��
�������
�%
.#�$
��
�����
#��
����
$���
��
���
�����

#�'��-
 :�����������
 ��
 �������
$��
 '���
 ��
 #��
 ��$$������
 ��
 ��#��
 *�����
 ��
 �#�
 ������
 �%
 �

��$$�����
���������
��
�#��
������
���
���
���#
��$$�����
��
��#��
*������
-�������
��
���

��#��
*�����
.#�
��
��$����
��
-�������
���
���������
��
���
�����
#�'��-
:������������
$��
'���

��
���(�!


?�!
 
�#���#�����
$��
�������
�
���(�
��
������
�
-������
$�����-
��
#��
��#��%
��
�(������-
��

������$���
��
�����
��
��$$��
%��$
��
���#
��#��
%��$
��
�#�
9��������
$��
�����'��
���
���#

���(�
%��$
�#���
��
��������
��
�#�
&�$����
������-
�#�����
�#�
�����
�%
��.��
���#���J��
��

�#�
���(�!


�#���#�����
$��
����
�(�����
���
���
���#
���(�
%��$
���
�������
���
���
���(�

%��
���#
-������
$�����-�
���
�#���
���'�
���#
.������
���(�
��
�#�
&�$����
��
�����
�#��
%�'�

���
����
�����
��
�#�
$�����-
����!
+�
����
�#�
&�$����
�����'��
�.�
���
��
$���
.������
���(���

%��$
���
���
�#���#������
�#�
%����
���
����'��-
��
�#�
&�$����
�#���
���'���
������
��
�(������

�����$���
��
��'�C�
�#�
���'����
.������
���(�
��
$���
��
�#�
���(�
.#��#
��$��
�����!


?�)!
 %���
�
���(�
��
����'����
��
�#�
&�$�����
�%
�#�
�#���#�����
������-
�#�
���(�
�������
��
������

�#�
 -������
$�����-
 ��
 ������
 ��
 �(������
 �#�
 '����-
 ��-#��
 ��
.�����-
 ��
 ��
.��
 �%
 ����������

�����$�������
�#�
�#���#�����
�#���
�����
�
.������
������
��
�#�
&�$����
��
��'�C�
�#�
���(�
��

�����
�.�
���
����
�����
��
�#�
-������
$�����-!

+%
�#�
��'�������
��
���
$���
�����-
�#�
����������

�������
�#�
'����
������
��
�#�
������
��
���(�
�#���
���'���!


?0!
 "#�
������$���
���������-
�
���(�
�#���
��
��
�#�
%��$
�����'��
��
�#�
)����
���
��
�(�������

��
 ��
 %��
 �
 ����������
 $�����-
 ����!
 
 "#�
 %��$
 �%
 ���(�
 �#���
 �������
 ��
 �����
 �#�
 %����.��-

��%��$�����	
 ���
 ������������
��
#�.
��
��$�����
���#
���(��
 ���
 �#�
$������
 ��
��
'����
����

��������
��
���#
���(��
���
���
�����
������%�������
��%��$�����
�������-
��
�#�
����'���
�#���#������

���(�
���������
���
���(�
������������
�-���
��%
����!

"#�
%��$
�%
���(�
�#���
��
���'����
��
�#�

�#���#������
��-��#��
.��#
�#�
����'���
������
��
$���
��
����������
�����$������
%��
�#�
����'���

-������
$�����-!

@��.��#�������-
���
��#��
���'������
�%
�#���
��������
�#�
������������
�%
�#�

������
���
���(�
$��������
�#���
��
$���
��
���
�#���#������
���
���#
�������������
��-�������
�%

����'����-
��
�$���
��
��
����������
�����$�������
�#���
��
$���
��
�#�
��$�
���!


?<!
 "#�
������$���
���������-
�
���(�
�#���
��
��
.�����-
�����
�#�
#���
�%
�#�
���������
��
�%
#��

��������
����
���#������
��
.�����-
���
�%
�#�
���������
��
�
������������
���#��
�����
����
��
�����

�#�
#���
�%
��
�%%����
��
��������
����
���#������!


���(�
����
���
��
�
�#���#�����!


?�!
 D(����
 %��
 "��.��
 �����
 �����������
 ��
 �#���#������H
 ���'���
 -������
 �����'��
 ��
 "��.��

��$������
���#�������
��
�#�
�#���$��
���������
��������
��
������
?5�
.#��
�
������
.#�
����

��
�#�
���(�
%��
�.�
���
��
$���
�#���#������
�������������
�#�
��$���
�%
'����
�����������
��

#�$
�#���
���
�(����
�#���
�������
�0L�
�%
�#�
�����
��$���
�%
'����
�%
�#�
&�$����
���
�#�

�������
�%
'����
��
�(����
�%
�#�
����
�#���
�������
�0L�
�����������
��
���#
���(�
�#���
���
��

�������!


??!
 "�
�#�
�(����
��=�����
��
�#�
���������
/�����-
������
���
�#���#�����
.#�
�����
�
��������

��������
�#��
$��
���%����
.��#
���
�$����
�#�
 ��������
�%
�#�
&�$����
��
�������
�%
���
$�����

��������
��#�
G	$","3�7���44�$3F�
 %��
�������������
���
�����'��
��
�
-������
$�����-
�#���

�������
%��$
'����-
���
�%
�#�
�#����
�#��
���#
�#���#�����
�#����
��#��.���
��
��������
��
'���

��
�������
��
�
���(�
��
���������
������������'�
.��#
�������
 ��
 �#�
����
$������
���
���
���#


#���
��������������
����������������������
���������������
�����
����������������������������������
���
��

�#������#�#�#�#�#�#�##�#��#�#�#�#�#�#�#���#��###�#���#�#�#�###�##�#�#��#�###�#�#����#�##�#�#�#�#�#����#�#��#�#����#��#��#��#�#��������������#�������

Filed: 29-Jun-2020 11:45 EST

Auth Code: H71736946688www.verify.gov.ky File#: 277584

-163-



�#����
�#���
��
�������
��
�#�
=����$
%��
�#�
�������
�%
������
��
���.��#�������-
�#��
���#

�#���#�����
 �#����
 ���
 �(������
 #��
 '����-
 ��-#�!
 
 ��
 '����
 ����
 ��
 ��
 ��
 ��#��%
 �%
 ���#

�#���#�����
 ��
 ������'������
�%
 �#�
 %���-���-
�#���
���
��
�������
 ��
 �#�
��$���
�%
 '����
�%

�#���#������
�������
��
�#�
-������
$�����-
%��
�#�
����������
�������-
��
�#�
*�������
E������

��
�#�
&�$����!


?;!
 "#�
'����-
��
�#�
-������
$�����-
$��
��
�(�������
��
.�����-
��
��
.��
�%
����������
�����$������>

���'�����
#�.�'���
�#��
�(����
��#��.���
���'����
��
�#�
���������
/�����-
������
%��
��
���-
��

�#�
�#����
���
������
��
�#�
"*D(
��
"�D�
�#�
&�$����
$���
�����
����������
'����-
��
���
�%

�#�
'����-
$��#���
��
�#�
-������
$�����-!

+%
�#�
)����
�����'��
��
#���
�
-������
$�����-
�������

"��.���
�#�
&�$����
$���
����.
�#�
�#���#������
��
�(������
�#�
'����
���
����
�#�
'����
��

.�����-
��
��
.��
�%
����������
�����$������!




?5!
 4#���'��
 �#�
 '����-
 ��
 �#�
 -������
 $�����-
 ��
 �(�������
 ��
 .�����-
 ��
 ��
 .��
 �%
 ����������

�����$�������
�#�
$��#��
%��
�(�������-
�#�
'����
�#���
��
���������
��
�#�
������
�%
�#�
-������

$�����-!


�#���#�����
.#�
�(�������
#��
'����
��
.�����-
��
��
.��
�%
����������
�����$������

��
���
%���#
��
�#�
��������-
������
?;
�#���
��
���$��
��
#�'�
���������
�#�
�#���$��
�%
�#�

-������
$�����-
��
#��
��
#��
���(�
��
�(������
#��
��
#��
'����-
��-#�
��
���#
-������
$�����-
��

����������
.��#
 �#�
 ������������
����������
 ��
 �#�
.������
��
����������
����$����
���
 �#���
 ��

���$��
��
#�'�
.��'��
#��
'����
��
��������'�
�%
���
��
#��
$������
���
�#�
�$���$����
��

�#�
 ��������
 �%
 �#�
���-����
 ���������
 ��
 ���#
-������
$�����->
 ���'�����
 #�.�'���
 �#��
 ���#

�������$���
�#���
��
���$��
���
��
����������
�#�
�������$���
�%
�
���(�
%��
�#�
��������
�%
�#�

���������
/�����-
�����!

"#�
�#���$���
�����-
��
���(�
�%
�
�#���#������
�#���
���
�(������
�#�

'����-
��-#�
�%
���#
�#���#�����
��
���
.��
���
����������
��
�#�
.������
��
����������
����$���!



 ��
��
���-
��
�#�
�#����
���
��-�������
��
�#�
D$��-��-
E��C��
��
������
��
�#�
"*D(
��
"�D�

.#���
�
-������
$�����-
��
��
��
#���
�������
"��.���
�#�
&�$����
�#���
��-�-�
�
����-�����

���������
��!�!�
�#���#������H
���'���
-���
�������
��
"��.���
�����'��
��
�#�
&�$$������
���

�#�
"*D(
��
 �#�
"�D
 ��
#�����
 �#�
��$�����������
�%
 ���#
-������
$�����-
 ���������-
���
���

��$����
��
�#�
'����-
%��
�#���#������
�%
�#�
&�$�����!


?1!
 
�#���#�����
 �#���
 ���$��
#��
��
#��
 '���
��
.��
�%
.������
������
��
����������
 �����$������

��������
��
������
?;
��
�#�
&�$����
��
�����
�.�
���
����
�����
��
�#�
��#������
$�����-
����

�%
�#�
-������
$�����->
.#�����
�%
�.�
���
��
$���
���#
.������
������
��
����������
�����$������

���
���$�����
 ��
 �#�
&�$�����
 �#�
���(�
���$��
 ��
��
-�'��
 ��
 �#�
�#���$��
�%
 �#�
-������

$�����-
��������
��
������
?5
��
�#�
%����
.������
������
��
����������
�����$������
�#���
���'���

������
��
��
�(�������
��������
��
�#�
�����=����
'���
��
.������
������
��
����������
�����$������

�#��
�#�
���-����
'���
���$�����
��
.������
������
��
����������
�����$������
��
��'�C��!


;�!
 +�
����
�
�#���#�����
.#�
#��
���$�����
#��
'����
��
.������
������
��
����������
�����$������

�������
��
������
�#�
-������
$�����-
��
�������
#�
�#����
��
�����
�.�
���
����
�����
��
�#�
����
�%

�#�
$�����-
��'�C�
���#
'���
��
.������
������
��
����������
 �����$������
���
���#
��'�������

�#���
 ����������
�
 ��'�������
�%
 �#�
���(�
���$��
 ��
��
-�'��
 ��
 �#�
�#���$��
�%
 �#�
-������

$�����-
��������
��
������
?5!

+%
�
�#���#�����
.#�
#��
���$�����
#��
��
#��
'���
��
.�����-
��

��
.��
�%
����������
�����$������
��������
��
������
?;
����
���
���$��
���#
�
��'�������
��%���

�#�
����������
 ��$��
#��
��
#��
'���
��
.������
������
��
����������
 �����$������
���
 �#�
���(�

���$��
��
��
-�'��
��
�#�
�#���$��
�%
�#�
-������
$�����-
��������
��
������
?5
�#���
���'���!


+%
�
�#���#�����
#��
���$�����
#��
��
#��
'���
 ��
.�����-
��
��
.��
�%
����������
 �����$������

��������
��
������
?;�
���
#��
�����=������
���$�����
�
���(�
���������-
�
������
��
#��
��
#��

���(�
 ��
������
 �#�
-������
$�����-
��
#��
��
#��
��#��%�
 �#�
�����=����
�������$���
�%
 �#��

������
��
#��
��
#��
���(�
�#���
��
���$��
��
��
�
��'�������
�%
���#
�#���#�����H�
���$��

�������$���
�%
�#�
�#���$��
�%
�#�
-������
$�����-
��
#��
��
#��
���(�
��������
��
������
?5
���

�#�
'���
������
��
�#��
������
�����=������
���������
��
#��
��
#��
���(�
�#���
���'���!


Filed: 29-Jun-2020 11:45 EST

Auth Code: H71736946688www.verify.gov.ky File#: 277584

-164-



;�!
 +�
����
�#�
���������
%��
���'����-
�
-������
$�����-
��
�#�
$��#��
�%
�������-
�����������
��

��
'��������
�%
�#�
/�.�
���������
/�����-
�����
��
�#���
��������
�
�#���#�����
$���
.��#��
�#����

�0��
����
%��$
�#�
����
�%
�#�
�����������
���$��
�
��������
��
�
��$������
�����
#�'��-
������

:������������
��������-�
�#�
"�����
9�������
&����
�%
�#�
��������
�%
&#���
�%
�����������
%��
��'�������

�%
���#
����������!


	��@��
���	��@��������
�����

;�!
  ��
��
���-
��
�#�
�#����
���
��-�������
��
�#�
D$��-��-
E��C��
��
������
��
�#�
"*D(
��
�#�
"�D�

�#�
&�$����
 �#���
 ��$���
.��#
 �#�
 ���������
 /�����-
 �����
 ���������-
 ���
 ���
 ��$����
 ��
 �#�

,2���������
2�'�����-
�#�
K����J�����
�%
*��(�
%��
�#���#������
E�����-�
�%
*�����
&�$������,�

��
�������
�%
�#�
���(���
���
���(�
������������!


���	��
�����
�����������	�����
�����
����������

;0!
 ��
�����������
.#��#
��
�
�#���#�����
��
�
9�������
$��
��
����������
�%
���
���������
��
��#��

-�'�����-
����
���#�����
���#
*�����
��
��
�#��C�
%��
��
���
��
���
������������'�
��
���
$�����-

�%
 �#�
&�$����
��
�%
���
$�����-
�%
#������
�%
�
&����
��
�%
 �#�
)����
�%
9��������
��
�%
�

��$$�����
 �%
9���������
 ���
 �#�
*�����
 ��
 ���#������
 �#���
 ��
 ��������
 ��
 �(������
 �#�
 ��$�

��.���
��
��#��%
�%
�#�
�����������
.#��#
#�
����������
��
�#��
�����������
�����
�(������
�%
��

.���
��
����'�����
�#���#�����
��
9�������!


���������

;<!
 K�����
��#��.���
�����$����
��
�#�
&�$����
��
-������
$�����-�
�#�
��$���
�%
9��������
�#���

��
��
����
�#��
%�'�
���
9��������
.��#
�
$�(�$�$
�%
����
�1�
9��������!

$��-��
�#�
)����
�%

9���������
�#�
&�$����
�#���
#�'�
��
�����
�#���
�0�
+����������
9���������
���
�#�
+����������

9��������
�#���
�������
%��
��
�����
���8%�%�#
��I��
�%
�#�
�����
��$���
�%
9��������!

�
�����
���
���

�%
�#�
+����������
9��������
$���
��
��$������
��
"��.��!

 ��
��
���-
��
�#�
�#����
���
������

��
�#�
"*D(
��
�#�
"�D�
�#�
9��������
�#���
 �������
���#
��$���
�%
+����������
9��������
��

����������
��.�
�����
��
��-��������
��
�#�
���������
/�����-
�����
��=����
%��
�
%����-�
������!


"#�
=����%��������
%��$������
�������$����
����#��-��
�(������
�%
���#�����
���
��#��
��$�������

�%
9��������
���
+����������
9��������
�#���
��
���:���
��
���
-�'�����
��
�#�
���������
/�����-

�����!


4#���
���
�#���#�����
 ��
�
���������
�������
 ���
 ������������'�
$��
��
�������
��
9�������
��

�����'����
��%
����!
4#���
�#���
���
��'����
������������'��
�%
���
���������
�#���#������
���#

������������'��
$��
��
�������
��
���#��
9��������
��
�����'�����
��%
����
���
���
��
9�������
���

�����'�����
��%
����
������������!


;�!
 +����������
9��������
�#���
�������
���%��������
C��.���-�
���
$�������
������������
.��#��

�#�
�����
�%
�#���
�����������
������
.��#���
#�'��-
���
������
��
��������
��������
��
�#�
&�$����!


"#�
 ���%��������
 =����%���������
 ������������
 ��
 �#���#�����-�
 ���
 ����������
 ���������
 #����

������$���
�%
 ������������
�%
 +����������
9���������
$��#��
�%
��$�������
�%
 +����������

9���������
���
��#��
$������
��
��������
��
+����������
9��������
�#���
��
���:���
��
�#�
���������

/�����-
�����!


4#��
 �#�
 ��$���
 �%
 +����������
 9��������
 %����
 ����.
 �#�
 ��=�����
 ��$���
 �%
 +����������

9��������
 �����
 �#���
 �������
 ��
 �#�
 ���������
 /�����-
 �����
 ���
 ��
 �#�
 ���=����%�������
 ��

����-������
�%
��
+����������
9�������
��
�#�
+����������
9�������
������
��
��
�
9�������
%��

���
 �������
 �#�
 '������
�%
 ���#
 +����������
9�������
 �#���
 ��
 %�����
���
�������
��
 �#�
��(�

%����.��-
 -������
 $�����-!
 
 4#��
 ���
 �%
 �#�
 +����������
 9��������
 #�'�
 ����
 ���=����%����

����-���
 ��
 �����
 ��
 ��
9��������
 %��
 ���
 �������
 ��
 �(�����������
 -������
$�����-
 �#���
 ��

���'����
.��#��
��(��
�?��
����
�%
�#�
����������
�%
�#��
%���
��
�����
+����������
9��������!


Filed: 29-Jun-2020 11:45 EST

Auth Code: H71736946688www.verify.gov.ky File#: 277584

-165-



;?!
 K�����
��#��.���
���$�����
��
"*D(
��
"�D
���
�����
�#�
���������
/�����-
������
�
�������

���������#��
���I��
�
 �$���
���������#��
.��#��
 �#�
������
9�-���
�%
6���#��
 �#���
 ���
�(���

�$��-
$���
�#��
#��%
��I��
�%
�#�
9��������
��#�
G�#$�3#"67F�!



4#���
�#�
9��������
�������
��
�#�
-������
$�����-
��
���
$���
�#�
"#���#����
�#�
��������
�%
�#�

9�������
�����'��-
�#�
��.���
��$���
�%
'����
�$��-
�#���
���
$�����-
�#�
"#���#���
�#���
��

���$��
����
���
'���!
+%
���
�%
�#�
�(�����-
9��������
����
���
$���
�#�
"#���#����
���#
9�������

��
�%%���
�#���
��
����#��-��
�$$��������
���
����$��������!


;;!
 4#��
�#�
��$���
�%
9��������
%����
����.
%�'�
���
���
��
�#�
���=����%�������
��
����-������
�%
�

9�������
��
���
9�������
������
��
��
�
9�������
�%
�#�
&�$����
%��
���
�������
�#�
&�$����

�#���
#���
��
��������
��
�����
����������
�����������
��
�#�
��(�
%����.��-
-������
$�����-!

4#��

�#�
��$���
�%
9��������
%����
�#���
��
���8�#���
��I0�
�%
�����
��$���
�%
9��������
�������
��
�#�

���'����
 -������
$�����-
 ���'����
 ��
 �����
9��������
 ���
 ���.��#�������-
 �#�
 ������
 �������

��$���
�%
9���������
��
�(�����������
-������
$�����-
�#���
��
���'����
.��#��
��(��
�?��
����

�%
�#�
����������
�%
�#��
%���
��
#���
��
��������
�%
9��������!


+%
���
9��������
���
��8���������
�
-������
$�����-
#���
�����
��
�#�
�(��������
�%
�#�
���$
�%
�#�

�������
9��������
 ��#�
 ,��;�6�'4!"�,��
������
��#��.���
 �����'��
��
 ���#
-������
$�����-�
 �#�

���$
�%
�#�
�(�����-
9��������
�#���
��
���$��
��
#�'�
�(�����
�$$��������
�����
��
�#�
��8D�������!


"#�
 �%�������
 ��8��������
 �%
 ���
 9��������
 �#���
 ��
 #���
 ��
 �#�
 -������
 $�����-
 ��������
 ��

�#���#������
�����������-
$���
�#��
%�%��
�������
���L�
�%
�����
������
�#����
�%
�#�
&�$����!


;5!
 "#�
-������
$�����-
�%
�#�
�#���#������
$��
�������
���
�������
������
��
�����������
��
��
�

9�������
��
�����'�����
��%
����!

�
�
-������
$�����-
�%
��������
�%
9��������
��
�����'�����
��%

�����
�#�
��$���
�%
'����
�(���������
��
�������
�%
���
���
�#���
�#���
��
�#�
��$�
��
�#�
��$���

�%
9��������
��
�����'�����
��%
����
��
��
��������
���
�#�
�����
��$���
�%
'����
���
�#���
$��
��

������������
 %��
 ��������
 �%
 ���
 ���
 ���������
 ��
$��
��
 �����
 %��
 ��������
�%
 �.�
 ���
 ��
$���

����������!

���������
��
.#�$
�#�
�������
����
���������
�
���'�����-
��$���
�%
'����
�#���
��

���$��
�
9�������
��
�����'����
��%
����
��
�������!



;1!
  ��
��
���-
��
�#�
�#����
���
��-�������
��
D$��-��-
E��C��
��
������
��
�#�
"*D(
��
"�D�
���:���

��
�#�
���������
/�����-
������
�#�
&�$����
�#���
�����
�
���������
��$�������
$��#����$
%��

�#�
�������
�%
�#�
�������$���
���
��������
�%
9��������
���������-
�#�
+����������
9���������
��

�����'�����
��%
����
��
����������
.��#
�#�
���������
/�����-
�����
���
���
�#�
9��������
��(������-

�#�
 +����������
9���������
 ��
 �����'�����
 ��%
 ����
 �#���
 ����
 ��
 �������
���
�����'��
��
 �#�

�#���#������
%��$
�#�
����
�%
����������
%��
9��������
��(������-
�#�
+����������
9���������
���

�����'�����
��%
����>
���
����
�#�
+����������
9��������
�#���
����
��
�������
���
�����'��
��
�#�

�#���#������
%��$
�#�
����
�%
����������
%��
+����������
9��������!
���:���
��
�#���
�������
���

�#�
 ���������
 /�����-
 ������
 �#�
 &�$����
 �#���
 ������������
 ��$���
 .��#
 �#�
 2���������

2�'�����-
D�������
�%
9��������!


5�!
 ���:���
��
�#���
��������
�#�
���$
%��
.#��#
�
9�������
���
�����'����
��%
����
.���
#���
�%%���
�#���

���
�(����
�#���
�0�
�����>
�#����%���
#�I�#�
$��
��
���-����
%��
��8��������!
+�
����
��
��������

�%
��.
9��������
��
�����'�����
 ��%
����
 ��
�%%�����
�%���
�(��������
�%
 �#�
 ���$
�%
�%%���
�%
 �#�

�(�����-
9��������
��
�����'�����
��%
�����
�#�
���$
�%
�%%���
�%
���#
9��������
��
�����'�����
��%
����

�#���
��
�(������
�����
�#�
��$�
��.
9��������
��
�����'�����
��%
����
���
�������
���
����$�
�#���

�%%���!


5�!
 
9�������
$��
��
����#��-��
��
 ���
 ��$�
��
 ���#��
 �
�����$�:�����
����������
"���

��
 �

�����$�:�����
����������
"���
)
�������
��
�
-������
$�����-!
+%
�
9�������
��
����#��-��
�����-

�#�
���$
�%
#��I#��
�%%���
��
�
��������
.��#���
-���
������
���#
9�������
$��
$�C�
�
����$
�-�����

�#�
&�$����
%��
���
���
���
��$�-��
���������
��
#�$I#��
��
�
������
�%
���#
����#��-�!


Filed: 29-Jun-2020 11:45 EST

Auth Code: H71736946688www.verify.gov.ky File#: 277584

-166-



5�!
 "#�
)����
�%
9��������
 �#���
 #�'�
�
&#���$��
 ��#�
 G�#�!$%��F�
 �������
 ���
 ���������
��
 �

$�:�����
�%
�#�
9��������
�������
��
�#�
)����
$�����-
�#�
=����$
�%
.#��#
�#���
��
�.�8�#����
�%

���
�%
�#�
9��������
�#��
��
�%%���!




5�)!
  ��
��
���-
��
�#�
�#����
���
��-�������
��
�#�
D$��-��-
E��C��
��
������
��
�#�
"*D(
��
"�D�

���:���
 ��
 �#�
���������
 /�����-
������
 ���
9�������
 ���#��
 �#��
 �#�
 +����������
9��������
 ��

�����'����
��%
�����
.#��
�����-
#��
��
#��
���$
���
��
���
��
$���
�������������
�����%���
$���

�#��
%�%��
�������
���L�
�%
�#�
�����
�#����
#���
��
���#
9�������
��
�����'����
���
�#�
����
$��

���
��
�#�
��$�
�%
#��
��
#��
�������$���
��
��������
��
9�������
��
�����'����
���
�#�
����
$��

���
����-
�����'��
��
�
-������
$�����-
��#�
,
,,$"��6��!%�,��
�#���
��
����#��-��
��
'������

%��$
�#�
�%%���
�%
9�������
��
�����'����
���
�#�
����
$��
���!





 ��
��
���-
��
�#�
�#����
���
��-�������
��
�#�
D$��-��-
E��C��
��
������
��
�#�
"*D(
��
"�D�

���:���
��
�#�
���������
/�����-
������
�%
���
������
�����%����
��
���
��
$���
�������������
$���

�#��
%�%��
�������
���L�
�%
�#�
�#����
#���
��
#�$
��
#��
��
�#�
����'��
"�$�
���#��
���
�����-
�#�

������
 %��$
 �#�
����'��
"�$�
 ��
 �#�
��$$����$���
����
�%
 #��
��
 #��
 �%%���
��
9�������
��

�����'����
��%
�����
��
����
�����-
�#�
������
.#��
�#�
��-�����
��
������
%��
�����%��
�%
�#����
�����

��
 �#�
-������
$�����-
��
.#��#
 �#�
�������$���
 ��
 ��������
�%
 ���#
������
��
�
9�������
 ��

�����'����
��%
����
.���
��
���������
#��
��
#��
�������$���
��
��������
��
9�������
���#��
�#��
��

��
+����������
9��������
��
�����'����
��%
����
�#���
��
����
���
'���!


50!
 "#�
)����
$���
%��$
��$�
��
��$��
���
�(����
��
��=�����
��
�#�
����������
��.�
���
���������

/�����-
������
 ������
 ����������
 �$����
$���%�
 ��
 ��'�C�
 �#�
 ���������
 -�'�������
��������
 ��

��������'���
.#��#
�#���
��
 ��������
 ��
���
 %���#
 �#�
��������
�%
 �#�
&�$����
���
 �#�
)����
��

'������
���������
-�'�������
�������
$������
��
�#�
)����
�#���
�����$���
��
����������
%��$

��$�
��
��$�!


5<!
 
9�������
�#���
���
��
��=�����
��
#���
���
�#����
��
�#�
&�$����
��
.��
�%
=����%�������!





5<)!
  ��
��
���-
��
�#�
�#����
���
��-�������
��
�#�
D$��-��-
E��C��
��
������
��
�#�
"*D(
��
"�D�

���:���
 ��
 �#�
���������
/�����-
������
.#���
���
9��������
.#�
 ��
����
�
�#���#�����
�%
 �#�

&�$�����
�������
��
#��
�������
�
����-�
��
�#�
�#����
#���
��
���#
9�������
��#�
,	6�79�7�
#�$�3,�
�(������-
%�%��
�������
���L�
�%
�����
�#����
#���
��
���#
9�������
��
�#�
��$�
�%
#��I#��

�������$���
��
9�������
����-
�����'��
��
�
-������
$�����-�
���#
9�������
�#���
 ��%����
%��$

�(�������-
���
'����-
��-#��
��
�#�
�#����
�����������-
�#�
��%%������
���.���
�#�
*���-��
�#����

���
%�%��
�������
���L�
�%
�����
�#����
#���
��
���#
9�������
��
�#�
��$�
�%
#��I#��
�������$���
��

9�������
����-
�����'��
��
�
-������
$�����-�
���
���#
�#����
�#���
���
��
�������
��.���
�#�

��$���
�%
'����
�����������
��
�#�
�#���#������
�������
��
�
-������
$�����-!


��������>�����
����@	����

5�!
 K�����
��#��.���
����������
��
�#���
�������
��
�#�
���������
/�����-
������
�#�
��$���������
��%

����
�%
 �#�
9��������
 ��
���:���
 ��
 ����������
��
 �#�
)����
�%
9��������
 ��
����������
.��#
 �#�

��������
���'�����
 ��
 �#�
 ��������!
 
D��#
9�������
�#���
��
��������
 ��
��
 ������
��
�������
���

���'�����-�
#����
���
����������
�(������
����������
��������
��
�(������
��
��
��������
��
#�$

��
��������-
$�����-�
�%
�#�
)����
��
��$$������
�%
�#�
)����
��
-������
$�����-�
��
��������

$�����-�
�%
���
�����
�%
�#����
��
�%
����������
�%
�#�
&�$����
��
��#��.���
��
����������
.��#

�#�
����#��-�
�%
#��
������
��
�
9�������!


5?!
 ���:���
��
������
5��
���
9�������
.#��
��
��=�����
-���
��
�������
������
%��
���
�������
�%
�#�

&�$����
��
.#�
���%��$�
���'����
.#��#
 ��
 �#�
�������
�%
 �#�
)����
-�
������
�#�
��������

������
�%
�
9�������
$��
��
����
���#
�(���
��$���������
��
�#�
)����
$��
�����$���
���
���#

�(���
��$���������
�#���
��
��
��������
��
��
��
������������
%��
���
��������
��$���������
���'����

%��
��
��
��������
��
���
��#��
������!




Filed: 29-Jun-2020 11:45 EST

Auth Code: H71736946688www.verify.gov.ky File#: 277584

-167-



5?)!
 "#�
 &�$����
 �#���
 ��������#
 �
 ��������
 ���
 ��$���������
 ��$$������
 ���
 �#�
 ���%��������

=����%��������
�%
$�$�����
%��$������
�������$����
����#��-��
#�.
���#
��$$�����
%��������
���

�(�������
���
��.��
���
��#��
����'���
$������
�#���
��
���:���
��
�#�
���������
/�����-
�����!


"#�
 ��������
 ���
 ��$����������
 ��
 �#�
 ��������-
 ����-���#
 �������
 �#�
 ��������
 ���

��$����������
 ���
 ����C
 �������
 ���
 ��#��
 $�������
 ���'����-
 �����������
 �������'��
 %��

9��������
���
$���-���!



�����
���

5;!
 ���:���
��
�#�
���������
/�����-
������
���
9�������
$��
�������
����#��
9�������
��
��
#��
��
#��

���������
���
��
���
��
���#
9�������B�
�����
��
���
)����
$�����-!

D'���
���#
���������
9�������

�#���
��
��������
��
������
���
'���
��
�#�
)����
$�����-
��
�#�
���������
�%
�#�
9�������
���������-

#�$
��
#��
���
.#���
#�
��
�#�

��
�
9�������
��
#�'�
�
��������
'���
��
��������
��
#��
��
#��
�.�

'���!


55!
 ���:���
��
�#�
���������
/�����-
������
�#�
�������$���
�%
�#�
���������
9�������
��%�����
��
�#�

��������-
�������
�#���
��
��
.�����-
�����
�#�
#���
�%
�#�
���������-
9�������
���
�#���
��
��
���

�����
��
��$$��
%��$
��
���#
��#��
%��$
��
�#�
9��������
$��
�����'��
���
$���
��
���-��
.��#

�#�
�#���$��
�%
�#�
$�����-
�%
�#�
9��������
��
.#��#
���#
�������$���
��
��
��
�����
��
%����
�����

�����
��
�#�
��$$����$���
�%
�#�
)����
$�����-!


	�����
���������������������

51!
 �
 �#�
 �����
�%
 ���#
 %��������
 �����
 �#�
)����
�%
9��������
 �#���
 �������
 �#�
��������
 �������

%��������
 �����$����
 ���
 �#�
 �������
 ������-
 ������������
 ���I��
 ����
 �%%������-
 ���������
 %��

��������
��
�#�
������
-������
$�����-�
���
����
���#
��������
��
�#�
������
-������
$�����-�

����������
 ��
 $�C�
 ������
 ��������$����
 ��
 ���#
 �#���#�����
 ������
 �%
 �������
 %��������

�����$����
 ���
 �#�
 �����������
 ��
 �#�
 �������
 ������-
 ������������
 ���I��
 ����
 �%%������-
 ��

����������
.��#
�#���
�������
���
�#�
���������
/�����-
�����!

 ��
��
���-
��
�#�
�#����
���

��-�������
 ��
 �#�
 D$��-��-
 ����C
E��C��
 ��
 ������
 ��
 �#�
 "*D(
 ��
 �#�
 "�D�
 ���������'����
 �#�

������������
 �%
 �#�
 �%�������
 �������
 %��������
 �����$����
 ���
 �#�
 �����������
 ��
 �#�
 �������

������-
 ������������
 ���I��
 ����
 �%%������-
 $��
 ��
 ����$����#��
 ��
 .��
 �%
 $�C��-
 ������

��������$����
��
�#�
&�$����!


1�!
 ���:���
��
�#�
/�.�
�#���
��������
���������
/�����-
�����
���
��
���
�����������
������
��
�

-������
$�����-�
�#�
��������
�%
�#�
&�$����
�#���
��
$���-��
��
�#�
9���������
.#�
$��
���

���
�(������
��������
��
������-
��
���
��-�������-
�#�
&�$����
���
$��
�(������
���
��.���
�%

�#�
&�$����!




1�!
 "#�
9��������
$��
%��$
��$�
��
��$�
�������
���
*�����
��(�����'�
�%
���
+����������
9����������

.#��#��
��
���
�
9�������
��
#���
���#
�%%���
��
�#�
&�$����
��
�#�
9��������
$��
�#��C
���������

%��
�#�
��$�����������
�%
�#�
&�$�����
��������-
���
���
��$����
���
�#�
�%%���
�%
�#�
�#��%
�(�����'�

�%%�����
����������
���
���
��
$���
'���8����������
��
�#��%
%��������
�%%�����
���
%��
���#
���$
���

��
���#
��$���������
�.#��#��
��
.��
�%
������
��
��$$������
��
�������������
��
���%���
��
������

��
���
.��
���
������
��
����#����
���
.��#
���#
��.���
���
������
��
�#�
9��������
$��
�#��C
%��!


@��.��#�������-
�#�
%���-���-�
 �%
���
9��������
#���
���#��
�%
 �#�
���'�
����������
 �#�
����'���

��$���������
�#���
��
���:���
��
������
5�!

��
*�����
��
���������
��
�#�
9��������
$��
��

��$�'��
��
�#�
9��������!




1�!
 "#�
 9��������
 $��
 �������
 �
 ���������
 ����
 �%
 ����
 ��
 ��
 ���������
 ���������
 ��
 ���������

������������
.#�
�#���
#���
�%%���
%��
���#
���$�
��
���#
��$���������
���
����
���#
����������

���
.��#
���#
��.���
��
�#��
�#��C
%��!

��
���������
��
���������
���������
��
���������
��
�#�

9��������
$��
��
��$�'��
��
�#�
9��������!


Filed: 29-Jun-2020 11:45 EST

Auth Code: H71736946688www.verify.gov.ky File#: 277584

-168-



10!
 "#�
9��������
$��
����-���
���
�%
 �#���
��.���
 ��
��$$������
���������-
�%
���#
$�$���
��

$�$����
�%
 �#���
����
��
 �#��
 �#��C
 %��>
���
��$$�����
��
 %��$��
�#���
 ��
 �#�
�(������
�%
 �#�

��.���
��
����-����
���%��$
��
���
��-��������
�#��
$��
��
�$�����
��
��
��
�#�
9��������!


1<!
 "#�
9��������
$��
%��$
��$�
��
��$�
���
��
���
��$�
��
��.��
�%
��������
�.#��#��
�����
����
��

�����
 #����
��
 ��#��.���
�������
 ���
 ��$�����
 %��$
��
*�����
��
 ����
 �%
*�������
.#��#��

��$������
��������
��
����������
��
�#�
9���������
��
��
�#�
��������
��
���������
�%
�#�
&�$����

%��
���#
��������
���
.��#
���#
��.����
���#�������
���
����������
����
�(������-
�#���
'�����

��
��
�(���������
��
�#�
9��������
�����
�#���
��������
���
%��
���#
������
���
���:���
��
���#

����������
��
�#��
$��
�#��C
%���
���
���
���#
��.��
�%
��������
��
��#��
�������$���
$��
�������

���#
���'������
%��
�#�
����������
���
���'�������
�%
*������
������-
.��#
���
���#
��������
��

�#�
9��������
$��
�#��C
%���
���
$��
����
���#�����
���
���#
��������
��
����-���
���
��
���
�%
�#�

��.����
���#�������
���
����������
'�����
��
#�$!


1�!
 "#�
9��������
$��
%��$
��$�
��
��$�
���'���
%��
�#�
$���-�$���
�%
�#�
�%%����
�%
�#�
&�$����
��

���#
$�����
��
�#��
�#���
�#��C
%��
���
�#�
���'������
���������
��
�#�
�.�
��(�
%����.��-
�������

�#���
���
��$��
�#�
-������
��.���
���%�����
��
�#��
������!


1?!
 "#�
9��������
%��$
��$�
��
��$�
���
��
���
��$�
$��
��������#
���
��$$������
%��
$���-��-
���

�%
�#�
�%%����
�%
�#�
&�$����
���������-
���
���
��$����
��
��$���������
��$$�������
���
������

��#��.���
���'����
 ��
 �#�
���������
/�����-
������
 �#�
$�$����
�%
���#
��$$������
�#���
��

9��������!

4#���
���
9�������
#����
���'�
���������
�#�
����'���
��$���������
�#���
��
���:���

��
������
5�!




1;!
 ��
���#
����-����
��
�%�������
$��
��
���#������
��
�#�
9��������
��
���8����-���
���
��
���
�%

�#�
��.����
���#��������
���
����������
%��
�#�
��$�
����-
'�����
��
�#�$!


1;)!
 ���:���
 ��
 �#�
&��$��
 +������
 ��.
 ���
 �#�
 ���������
 /�����-
������
 ���
9�������
 �#���
 �.�

%��������
������
��
�#�
&�$����
���
���#
%��������
����-������
�#���
�������
���
���
��$����
��
�#�

�����'����
�%
-������
���������
�%
��������
-���
%���#
���
�#�
�'�������
�%
�
���%����
�%
����
���

���%8��������!

+%
���
9�������
�����#��
�#�
�%�������
%��������
�������
���:���
��
�#�
&��$��
+������

��.
���
�#�
���������
/�����-
������
���#
9�������
�#���
��
#���
������
%��
���
��$�-��
�#���%��$!


���:���
��
�#�
&��$��
+������
��.
���
�#�
���������
/�����-
������
�%
���
9�������
'�������
�#�

�%�������
 %��������
������
 %��
#�$I#�����%
��
����#��
�������
 ��
$��
��
 �����'��
��
 �#�
-������

$�����-
��
���$
���
����$�
%��$
���#
��#�'����
��
�#�
&�$����B�
����$�!


+%
 ���
 9�������
 �����#��
 ���
 ����������
 ��.�
 ��
 ��-��������
 ��
 ���%��$��-
 ��������
 %��
 �#�

&�$�����
�#���%���
������-
���
����
��
��$�-�
��
�#���
������
���:���
��
�#�
&��$��
+������
��.

���
�#�
���������
/�����-
������
���#
9�������
�#���
��
#���
:������
���
��'������
 ������
%��
�#�

����
��
��$�-�
 ��
���#
 �#���
�����
.��#
 �#�
&�$����!
 
 +�
 �#��
�����������
���#
9�������
�#���

����$��%�
�#�
&�$����
%��
���
����
��
��$�-�
��������
��
�#�
&�$����
��
�#���
�����!




���:���
��
&��$��
+������
��.
���
�#�
���������
/�����-
������
��
�#�
�(����
�%
�#�
�����
�%
�#���

��������'�
�������
�#�
�%%�����
���
�#�
�����'�����
��%
����
�%
�#�
&�$����
�#���
����
�#�
���������

���������
��
�#��
����������
��
9��������
��������
��
�#�
��������-
����-���#�
�%
�#��
������!


����������	�����������������

15!
 ���:���
 ��
 �#���
�������
���
 �#�
���������
/�����-
������
 �#�
9��������
$��
�(������
���
 �#�

��.���
�%
�#�
&�$����
��
�����.
$����
���
��
$���-�-�
��
�#��-�
���
�������C��-
���
���������

��
 �����
�����������
���������
����C
���
��#��
����������
.#���'��
$����
 ��
�����.��
��
��

��������
%��
���
�����
���������
��
����-�����
�%
�#�
&�$����
��
�%
���
�#���
�����!


Filed: 29-Jun-2020 11:45 EST

Auth Code: H71736946688www.verify.gov.ky File#: 277584

-169-



�����
��

11!
 "#�
����
 �#���
���
��
�%%�(��
 ��
���
 ������$���
�(����
��
 �#�
���#�����
�%
�
 ����������
�%
 �#�

9��������
���'����
��.���
�#��
���#
���#�����
$��
��
-�'��
�����
��
��
�%���
�#�
�%%�(��-
�%
�#�
����

���
�%
-�'��
�%���
$��
��
��
-������
%��$
���%��$��-
�
��$���
�%
�%%�(��-�
�%
�#�
����!
"#�
����

�#���
��
�%%�(��
��
�#�
��������
�%
�
9�������
��
�
���������
���
��
���������
����������
��
��
�#�

��������
�%
���
���
���
��
$���
*������
��
�#�
9��������
$��
�������
%��
�#�
�������
���
�'���

*�����
��
�%�������
�#���
��-�
�'���
������$���
��
.#��#
�#�
����
��
��
�%%�(��
��
�#���
��������!


���!
 "#�
&�$����
$��
$�������
�
%����$���
�%
�#�
����
��
���#
���������
��
������
��
�#�
9��������

$��
�������
���
���#
%����$���
����
�#���
���
��
�%%�(��
��
���
������$���
�(����
��
�#�
���#�����

�%
�
����������
�%
�#�
9��������
���'����
��.���
�#��
���#
���#�����
$��
��
-�'��
�����
��
��
�%���

�#�
�%%�(��-
�%
���#
%����$���
����
���
�%
-�'��
�%���
$��
��
��
-������
%��$
���%��$��-
�
��$���

�%
�%%�(��-�
�%
���#
%����$���
����!




���!
 @��.��#�������-
�#�
%���-���-�
�
���������
��
���
���������
���������
�#���
#�'�
�#�
���#�����
��

�%%�(
�#�
�����
��
�#�
%����$���
�����
��
���
������$���
%��
�#�
��������
�%
��������-
���#��������
�%

�#�
$�����
���������
�#�����
���
.#��#
����
���
������
���
����-�����
������-
��
�#�
&�$����!


��A�
�����
�����������������

���!
 
������
�#���
���
���
��
�
9�������
���
�#���
��
����#��-��
��
'������
%��$
�#�
�%%���
�%
9��������

�%
#�
��
�#�	


���
 ��$$�����
��
��-���J��
���$�
���
#��
����
��:��������
-�����
��
�
%����
:��-$����
���

#��
���
���'��
�#�
���$
�%
�#�
��������
����
#��
���
���'��
�#�
%���
���$
�%
�#�
���������

��
�#�
��$�
�������
�%���
#�
#��
���'��
�#�
%���
���$
�%
�#�
���������
#��
���$
�%
���������

#��
�(�����
��
#�
#��
����
��������
��
����
�#��
%�'�
���
�����>


���
 #��
����
���������
��
�$������$���
%��
�
���$
�%
$���
�#��
���
���
����
%��
��$$��$���

�%
%�����
�����#
�%
�����
��
$����������������
���
#��
���
���'��
�#�
���$
�%
�#�
��������

����
#��
���
���'��
�#�
%���
���$
�%
�#�
���������
��
�#�
��$�
�������
�%���
#�
#��
���'��

�#�
%���
���$
�%
���#
���������
#��
���$
�%
���������
#��
�(�����
��
#�
#��
����
��������

��
����
�#��
�.�
���
�����>


���
 #��
����
��:��������
-�����
��
�
%����
:��-$���
%��
'�������-
����8����������
��.�
���
#��

���
���'��
�#�
���$
�%
�#�
��������
����
#��
���
���'��
�#�
%���
���$
�%
�#�
���������
��

�#�
��$�
�������
�%���
#�
#��
���'��
�#�
%���
���$
�%
���#
���������
#��
���$
�%
���������

#��
�(�����
��
#�
#��
����
��������
��
����
�#��
�.�
���
�����>


���
 ����$��
���C����
��
������
����
��=��������
�������
��
�
�����
�����
���
#��
���
����

����#��-��
%��$
���C������
��
��=��������>


���
 #��
����
���#������
%��
����.%��
���
�%
������
������$�����
���
�#�
���$
�%
���#
��������

#��
���
�(�����
���>


�%�
 #��
��
��
����
��$����
��-��
��������>



�-�
 ����
��
��
%����
��
��
��
����$��
�%
�������
$���>


�#�
 ����-��
#��
�%%���
��
������
��
.�����-
��
�#�
&�$����>



���
 ����$��
���:���
��
�#�
�����
�%
��$$����$���
�%
����������
���
��
����������
��������

��
����'���
��.
���
�#�
�����
#��
���
����
��'�C��>
��


�:�
 ��
��$�'��
%��$
�%%���
���
������
��
��
�#�
9�������
��������
��
�#���
�������!


Filed: 29-Jun-2020 11:45 EST

Auth Code: H71736946688www.verify.gov.ky File#: 277584

-170-



��0!
 +�
����
�
9�������
#���
��
�#�
������
�%
���%��$��-
#��I#��
�������
��$$�����
���
���
��������-
��

$�������
��$�-�
��
�#�
&�$����
��
��
�������
'��������
�%
����������
��.�
���
��-��������
���

�#���
��������
���
���
����
����#��-��
��
��$�'��
��
�
����������
�%
�#�
-������
$�����-�
���

�#���#��������
#�����-
�#���
�������
�0L�
��
$���
�%
�#�
�����
��$���
�%
 ������
�#����
$���

.��#��
�#����
�0��
����
�%���
�#��
-������
$�����-�
���$��
�
��������
��
�
��$������
�����
#�'��-

������
:������������
 ��������-�
�#�
"�����
9�������
&����
�%
�#�
��������
�%
&#���
�%
�����������
 ��

�������
�%
���#
$������
%��
�#�
��$�'��
�%
���#
9��������
��
�#�
&�$����H�
�(�����!


	����������������������

��<!
 "#�
9��������
$��
$���
��-��#��
����#��
.��#��
��
�������
�#�
&��$��
+�������
%��
�#�
�������#
�%

���������
 ��:�����
 ���
 ��#��.���
 ��-�����
 �#���
 $�����-�
 ���
 ���������-�
 ��
 �#��
 �#��C
 %��!


M��������
������-
��
���
$�����-
�#���
��
�������
��
�
$�:�����
�%
'����
�������
��
���#
$�����-!


+�
����
�%
��
�=������
�%
'����
�#�
�#���$��
�#���
���
#�'�
�
������
��
������-
'���!

"#�
������

�%
�#�
)����
$�����-
�#���
�����
�#�
�������
%��
���#
$�����-
���
�#���
��
-�'��
��
���#
9�������

��
�����
��'��
�;�
����
�����
��
�#�
$�����-
'��
$���
��
����������
�����$������>
#�.�'��
�#�
)����

$�����-
$��
��
���'����
%��$
��$�
��
��$�
��
����
�%
���
�$��-����
��
����������
.��#
�#�

���������
/�����-
�����!

���:���
��
�#���
�������
���
�#�
���������
/�����-
������
�#�
&�$����

�#���
������������
��$���
.��#
�#�
*���������
�����
�%
)����
E�����-�!


���!
 
9�������
$��
�����������
��
���
$�����-
�%
�#�
)����
�%
9���������
��
�%
���
��$$�����
���������

��
�#�
)����
�%
9��������
�%
.#��#
���#
9�������
��
�
$�$����
��
$����
�%
'�������%������
��

��$����
��$$���������
�=���$���
��
.��
�%
.#��#
���
*������
������������-
��
���#
$�����-
���

��$$�������
.��#
���#
��#��
���
���#
�������������
�#���
��
���$��
��
����������
��������
��

������
��
�#�
$�����-!


��?!
 K�����
 ��#��.���
 ���'����
 ��
 �#���
��������
 �#�
 =����$
���������
 %��
 �#�
 �����������
 �%
 �#�

��������
 �%
 �#�
 9��������
 �#���
 ��
 $���
 �#��
 ���8#��%
 ��I��
 �%
 �#�
 9��������!
 
 
 9�������

�����������
��
���������
9�������
��
���
)����
$�����-
�#���
��
���$��
��
��
�������
%��
�#�

��������
�%
�����$����-
.#��#��
��
���
�
=����$
��
�������!




��;!
 
9�������
.#�
��������
��
����������
#��
��������
��������
��
�#�
$�����
��������
��
�#�
$�����-

�%
�#�
)�����
��������-
���
���
��$����
��
�
��������
��
��������
��������
��
�����-�$���
.��#
�#�

&�$����
�#���
��������
�#�
������
�%
#��
��
#��
��������
��������
��
�#�
$�����-
�%
�#�
)�����
�%

#�
��
�#�
C��.�
#��
��
#��
��������
��������
�#��
�(�����
��
��
���
��#��
����
��
�#�
%����
$�����-

�%
�#�
)����
�%���
#�
��
�#�
C��.�
�#��
#�
��
�#�
��
��
#��
����$�
��
����������!

 ��
�#�
��������

�%
�#��
�������
�
-������
������
��
�#�
)����
��
�
9�������
��
�#�
�%%���
�#��	


���
 #�
 ��
 �
 $�$���
 ��
 �%%����
 �%
 �
 �����%���
 ��$����
 ��
 %��$
 ���
 ��
 ��
 ��
 ��-�����
 ��

����������
��
���
��������
��
�����-�$���
.#��#
$��
�%���
�#�
����
�%
�#�
������
��
$���

.��#
�#��
��$����
��
%��$>
��


���
 #�
��
��
��
��-�����
��
����������
��
���
��������
��
�����-�$���
.#��#
$��
�%���
�#�

����
�%
�#�
������
��
$���
.��#
�
�����%���
������
.#�
��
���������
.��#
#�$>


�#���
��
���$��
��
��
�
��%%������
����������
�%
��������
��������
�����
�#��
������
��
��������
��

���
���#
��������
��
�����-�$����
���'����
�#��
��
���#
������
�#���
��
�%%����'�
������
���#��
��

��
-�'��
��
�
$�����-
�%
 �#�
)����
��
 �#�
9�������
 ��C��
 ����������
�����
 ��
������
 �#��
 ��
 ��

����-#�
��
���
����
��
�#�
��(�
)����
$�����-
�%���
��
��
-�'��!


"�
�#�
�(����
��=�����
��
���������
/�����-
������
�
9�������
$��
���
'���
%��
#�$���%
��
��
��#��%

�%
��#��
9�������
��
�������
��
���
$������
��������-
���
���
��$����
��
���
��������
��
��������

��������
��
�����-�$���
��
 �����$������
 �����������
�%
 �#�
&�$�����
 ��
.#��#
���#
9�������

�����
�
��������
��������
�.#��#��
��������
��
�����������
.#��#
$��
���%����
.��#
���
�$����
�#�

��������
�%
�#�
&�$����!

��
'����
����
��
��
��
��#��%
�%
���#
9�������
��
������'������
�%
�#�


�#�
�#�������������������������������������#����������������#����������������������������������

Filed: 29-Jun-2020 11:45 EST

Auth Code: H71736946688www.verify.gov.ky File#: 277584

-171-



%���-���-
�#���
���
��
�������
��
�#�
&�$�����
���
���#
9�������
�#���
��
�������
��
�#�
=����$

%��
��������
�%
���'����-
���#
$�����-!


@��.��#�������-
�#�
%����
����-���#
�%
�#��
�������
�%
���
9�������
#��
��������
��������
�.#��#��

��������
��
�����������
��
$������
��
�-����
%��
�#�
)����
$�����-�
���#
9�������
�#���
��������
���

�(�����
�#�
$�������
��%��$�����
��
��������
��
���#
��������
��������
��
�#�
��$�
)����
$�����->

��%���
 �#�
&�$����
 ������
 ���
 ����������
 �%
E��-���
 �=���������
 ����8�%%
 ��
 �#���
 �.���
 �

9�������
.#�
#��
�
��������
��������
��
�#�
�����������
�%
E��-���
�=���������
����8�%%
��
�#���

�.��
�#���
�������
���#
��������
��
�#�
)����
��
�#�
)����
$�����-
���
��
�#�
�#���#������
��
�#�

-������
$�����-
�#�
���������
��������
�%
���#
��������
��������
���
�#�
�������
�#��
�#�
����'���

����������
�#���
��
�����'��
��
���������!


+�
�#�
����
�#��
�
9�������B�
�������
�
�����
������'�
.��#��
������
��-���
�%
C���#��
��
�
��$����

.#��#
#��
������8����������
���������#��
.��#
�#�
9�������
#��
��������
 ��������
 ��
�
$�����
��

�-����
%��
�#�
)����
$�����-�
���#
9�������
�#���
��
���$��
��
#�'�
��������
��������
��
�#��

$�����!


��5!
 
9�������
��(�����'�
�%
���
+����������
9���������
.#�
����
����#��-
%��
#�$���%
��
��
��#��%
�%

����#��
������
�#��
 ��
.��#��
�#�
�����
�%
�#�
&�$����B�
��������
�#���
�������
�#�
���������

��������
�%
���#
��#�'����
��
�#�
-������
$�����-
�%
�#�
�#���#������
���
��
�����'��
��
���#��

�
�����$�:�����
����������
"���

��
�
�����$�:�����
����������
"���
)!
 ������
��
��������-

���#
�����'��
�#���
�����
�#�
9�������
����-
��
����������
��
������
��
�������
��
�#�
&�$����

%��
���
���%��
��������
��
���
���#
��#�'����
�%
�#�
-������
$�����-
��
�����'��
��
��
��������

����������
.��#��
���
���
����
%��$
���#
��#�'����!


��1!
 @��.��#�������-
 �#�
 ��������-
 ��������
 ���:���
 ��
 �#�
 ���������
 /�����-
 ������
 �
 9�������

��(�����'�
�%
���
+����������
9���������
$��
#���
���
��#��
�%%���
��
�����
�%
���%��
�����
�#�

&�$����
���#��
�#��
�#�
�%%���
�%
 ��������
��������
 ��
���:�������
.��#
#��
�%%���
�%
9�������
%��

���#
 ������
 ���
 ��
 ���#
 ���$�
 ���
 ��
 ��$���������
 ���
 ��#��.����
 ��
 �#�
 9��������
 $��

�����$���
���
��
9�������
��
��������-
9�������
�#���
��
���=����%���
��
#��
�%%���
%��$
����������-

.��#
�#�
&�$����
���#��
.��#
��-���
��
#��
������
�%
���
���#
��#��
�%%���
��
�����
�%
���%��
���

�#���
���
9�������
��
����������-
��
����-
��
����������
��
������
��
�������
��
�#�
&�$����
%��

���
���%��
��������
��
���
���#
��������
��
�����-�$���
��
������
�%
���#
9�������
#�����-
�#��

�%%���
��
�%
�#�
%��������
��������
�#�����
��������#��!





���!
 ���:���
 ��
 �#���
 �������
 ���
 �#�
 ���������
 /�����-
 ������
 ���
 9�������
 ��(�����'�
 �%
 ���

+����������
9���������
$��
���
��
#�$���%
��
#��
%��$
��
�
���%��������
��������
%��
�#�
&�$�����

���
#�
��
#��
%��$
�#���
��
��������
��
��$���������
%��
���%��������
���'����
��
�%
#�
.���
���
�

9�������>
���'����
�#��
���#��-
#�����
���������
�#���
���#�����
�
9�������
��
#��
%��$
��
���
��

��������
�������
��
�#�
&�$����!


���!
 "#�
9��������
�#���
�����
���
$������
��
��
$���
��
���C�
��
�����8���%
%������
���'����
%��
�#�

�������
�%
��������-	


���
 ���
�������$����
�%
�%%�����
$���
��
�#�
9��������>


���
 �#�
��$��
�%
�#�
9��������
�������
��
���#
$�����-
�%
�#�
9��������
���
�%
���
��$$�����

�%
�#�
9��������>
���


���
 ���
�����������
���
���������-�
��
���
$�����-�
�%
�#�
&�$�����
���
�%
�#�
9��������
���

�%
��$$������
�%
9��������!


���!
 ���:���
��
�#�
���������
/�����-
������
.#��
�#�
�#���$��
�%
�
$�����-
�%
�#�
9��������
��-��

�#�
$������
�%
���#
$�����-
�#�
��$�
�#���
��
���$��
��
#�'�
����
����
#���!



Filed: 29-Jun-2020 11:45 EST

Auth Code: H71736946688www.verify.gov.ky File#: 277584

-172-



��0!
 ���:���
 ��
 �#�
���������
/�����-
������
 �#�
���������-
9��������
$��
���
���.��#�������-
���

'������
��
�#���
����
���
�%
���
%��
��
���-
��
�#���
��$���
��
�������
����.
�#�
��$���
%�(��
��

��
��������
��
�#���
�������
��
�#�
���������
=����$
�%
9���������
�#�
���������-
9��������
$��

���
%��
��$$����-
�
-������
$�����-
�%
�#�
&�$�����
���
%��
��
��#��
�������!



��<!
 ���:���
 ��
 �#�
���������
/�����-
�����
���
���
 ��-��������
 �$�����
��
 ��
��
 �#�
9���������
�

��$$�����
���������
��
�#�
9��������
$��
�����
�
�#���$��
�%
���
$�����-�!

+%
��
���#
�#���$��

��
��������
��
�%
��
���
$�����-
�#�
�#���$��
��
���
�������
.��#��
%�%����
$������
�%���
�#�
��$�

���������
%��
#�����-
�#�
$�����-�
�#�
��$$�����
$�$����
�������
$��
�#����
���
���
�%
�#���

��$���
��
��
�#���$��
�%
�#�
$�����-!


���!
 
��$$�����
���������
��
�#�
9��������
$��
$���
���
��:����
��
��
�#��C�
������!

���:���
��
�#�

���������
/�����-
�����
���
���
��-��������
�$�����
��
��
��
�#�
9���������
=��������
������-
��

���
$�����-
�#���
��
�����$����
��
�
$�:�����
�%
'����
�%
�#�
��$$�����
$�$����
�������!


��?!
 ���:���
��
�#�
���������
/�����-
�����
���
���
��-��������
�$�����
��
��
��
�#�
9���������
���
����

����
��
���
$�����-
�%
�#�
9��������
��
�%
�
��$$�����
�%
9���������
��
��
���
*�����
�����-
��

�
9��������
�#���
���.��#�������-
�#��
��
��
�%���.����
�����'����
�#��
�#���
.��
��$�
��%���
��

�#�
�������$���
�%
���
���#
9�������
��
*�����
�����-
��
�%��������
��
�#��
�#��
��
���
�%
�#�$

.���
���=����%����
��
��
'����
��
�%
�'���
���#
*�����
#��
����
����
���������
���
.��
=����%���

��
��
�
9�������!


��;!
 "#�
%����.��-
�������
��=����
�#�
�����'��
�%
�
$�:�����
�%
�#�
'����
�%
�#�
9��������
�������
��
�

)����
$�����-
��������
��
��
�����
�.�8�#����
��I0�
�%
���
9��������	


���
 �������-
�����
�$���$���
���
��
���$�������
�%
���
��������
%��
�����
�%
 ���
��������
��

.#����
��
%��
���������
���������
��
%��
��-����
:����
���������
.��#
��#���>



���
 �#�
����
��
�����%��
�%
�#�
.#���
��
���
$�������
����
�%
���
��������
��
������>



���
 ��C��-
�'��
�#�
�����%��
�%
����#��B�
.#���
��������
��
�������
.#��#
.���
#�'�

�
$�������

�%%���
��
�#�
��������
���������
�%
�#�
&�$����>



���
 �#�
��������
�%
&#���$��
�%
�#�
)����
��������
��
�#���
�������>



���
 �#�
����������
�%
D$�������B
��$����������
���
9��������H
��$����������
��������
��

������
��1>
���


�%�
 ��������
�%
���������
�����!



���������������

��5!
 "#�
&�$����
�#���
���
��
��
����
&�$$������
���
�#�
���%��������
=����%��������
�%
$�$�����

%��$������
�������$����
����#��-��
#�.
���#
��$$�����
%��������
���
�(�������
���
��.��
���

��#��
����'���
$������
�#���
��
���:���
��
�#�
���������
/�����-
�����!

"#�
����
&�$$�����
�#���

��$�����
������
�%
���
+����������
9��������
���
�#�
��$���
�%
��$$�����
$�$����
�#���
���
��

����
�#��
�#���
�0�!

���
���
�%
�#�
����
&�$$�����
$�$����
�#���
��
���������
��
�#�
���'����

��
���'���
$�����-�
�%
�#�
����
&�$$�����
%��$
��$�
��
��$�
���
��
�����
���
���
�%
�#�
����

&�$$�����
$�$����
�#���
#�'�
���������-
��
%��������
�(�������!


'����
����������
�%
�#�
����

&�$$�����
��=�����
�����'��
�%
���8#��%
��I��
��
$���
�%
���
���
$�$����!


��1!
 @��.��#�������-
 ����#��-
 ���'����
 ��
 �#�
 ��������
 ���������
 ��
 �#���
 ��������
 �#�
 %����.��-

$������
��=����
�����'��
�%
���8#��%
��I��
��
$���
�%
���
$�$����
�%
�#�
����
&�$$�����
���
%����

�����'��
�%
�#�
)����	



���


Filed: 29-Jun-2020 11:45 EST

Auth Code: H71736946688www.verify.gov.ky File#: 277584

-173-



���
 ��������
�%
��
�$���$���
��
��
��������
�������
�����$>


���
 ������$���
�%
�#�
�%%����'�����
�%
�#�
��������
�������
�����$>


���
 ��������
�%
��
�$���$���
��
�#�
#������-
����������
%��
%��������
��
�����������
�������

�%
$�������
 ��-��%�������
���#
��
��=��������
��
��������
�%
�������
����'���'��
 ������-�

���'�����
��
�(�������
�%
$�������
�����
��
��#����
��
�������$����
��
-���������
%��

��#���>


���
 ���
$�����
�������-
��
�#�
��������
��������
�%
�#�
9��������>



���
 �#�
�������-
����
�%
�
�����������
�������-
��
$�������
������
��
����'���'��>
>


�%�
 �
$�������
$�������
�����
�������$����
��
���'�����
�%
-��������>


�-�
 �#�
�%%����-�
���������
��
���'���
�����$���
�%
�#�
�#����
��
���
�=����8���C��
����������>


�#�
 �#�
#����-
��
 ���$�����
 �%
 ��
��������-
 �����%���
������
 ����������
��
 �#�
�������
 �%
 �#�

&�$�����
��
�#�
��$���������
-�'��
�#�����>


���
 �#�
�������$���
��
����#��-�
�%
�
%���������
���������-�
��
��������
�������-
�%%�����>


�:�
 �����'��
�%
������
���
��$�8������
%��������
�������>
���


�C�
 ���
��#��
$�������
$�����
���$��
���������
��
�#�
)����
�%
9��������
��
��
��=�����
��

���������
/�����-
�����
��
�#�
��$������
���#�����!


���:���
��
�#�
���������
/�����-
������
.��#
�#�
�(�������
�%
���$
�:�
���'��
���
��#��
$�����
�#��

#��
���
����
�����'��
.��#
�#�
�������
�%
���8#��%
��I��
��
$���
�%
���
����
&�$$�����
$�$����

$��
��
�������C��
����
�#�
�������
�%
�.�8�#����
��I0�
��
$���
�%
���
9���������
���
�#�
����������

�%
�#�
����
&�$$�����
�#���
��
��������
��
�#�
$������
�%
�#�
)����
$�����-!



���:���
 ��
 �#�
 ���������
 /�����-
 ������
 .#���
 �#�
 ����
 &�$$�����
 ��
 ������
 ��
 ���'���
 �

$�����-
%��
���
������
������
$������
$��
��
�����'��
��
�������
�%
�.�8�#����
��I0�
��
$���
�%

���
9���������
���'����
�#��
�#�
+����������
9�������
$�$����
�#���
�����
��
��=�����
��
�����
��

�������
��
��
.#��#��
�#�
����������
��
�����'��
��
�������
�%
�
$�����
�����
���$
�:�
���'�!


��1
 )�%���
�#�
&�$����
#����
�
$�����-
�%
�#�
)����
�%
9��������
��
�����
���
����������
�%
E��-���

�=���������
����8�%%
��
�#���
�.���
�#�

����
&�$$�����
�#���
���C
�������
%��$
��
�����������

�(����
 ��
 �����
 ��
 ��'��.
 �#�
 %�������
 ���
 ��������������
 �%
 �#�
 ����
 ���
 �����������
 �%
 �#�

E��-���
�=���������
����8�%%
��
�#���
�.���
��������-
���
���
��$����
��
�#�
:����%�������
�%
�#���

�.��
�����
��
�
������������
��
���#
��
��#��.����
���
�#�
��'��.
������
�#���
��
���$�����
��
�#�

)����
�%
9��������
���
�#���#������
��
�#�
-������
$�����-
����'�����
#�.�'���
�#��
�%
�#�
/�.

����
���
 ��=����
 �#�
�#���#������B
 �����'��
 ��
 �#�
 ����
 �������������
 �#�
�(����
 �������
���

��'��.
������
��
���
#�'�
��
��
���$�����
��
�#�
-������
$�����-�>
���
�#�
��'��.
������
���
�#�

�(����
�������
�#���
��
���'����
��
�#�
�#���#������
��-��#��
.��#
�#�
������
�%
-������
$�����-!

+%
 �#�
/�.
����
���
 ��=����
 �#�
�#���#������B
�����'��
��
 �#�
����
 �������������
 �#�
)����
�%

9��������
�#���
������
�#�
������������
��
�#�
-������
$�����-
%����.��-
�#�
������������!



 ��
�#�
����$����
��
��
-�'��
��
�#�
�#���#������
��
�#�
��������-
����-���#�
�%
�#�
&�$����

���������
 �#�
��$�
�������
��
 ��
 �#���
����$����
��
�
.������
����-�����
��
 �#�
"��.��

��$������
���#�������
���
�#���
����$����
���
��������
��
�#�
'����
�%
�#�
-������
$�����-
%��

�#���#������B
��'��.�
�#���
����$����
�#���
��
���$��
��
#�'��-
����
-�'��
��
�#���#������!


���!
 "#�
��������
�%
�#�
&�$����
�#���
��
�������
��
�����
����
��
�'���
����!


Filed: 29-Jun-2020 11:45 EST

Auth Code: H71736946688www.verify.gov.ky File#: 277584

-174-



���!
 "#�
����
&�$$�����
�#���
��
���
����������
��$��
#�'�
������
��

���
$��
$�C�
������
�%
���

���C��
���
��������
���
'���#���
���
����$����
C���
��
�#�
&�$����>
���
�#�
����
&�$$�����

$��
 ����
 ��
 �#�
9��������
 ��
 �%%�����
 �%
 �#�
&�$����
 %��
 ���
 ��%��$�����
 ��
 �#���
 ����������

�������-
��
�#�
���C�
��
�%%����
�%
�#�
&�$����!


���!
 "#�
�����$���
�%
����$�
���
�(���������
���
�#�
�������
�#���
���'����
%��
��
�#���
�������

�#���
��
�(�$����
��
�#�
����
&�$$�����
���
��$�����
.��#
�#�
���C��
��������
���
'���#���

�������-
�#�����>
���
�#�
����
&�$$�����
�#���
$�C�
�
.������
������
�#�����
������-
.#��#��
���#

�����$���
���
�������
�#���
���
���.�
��
��
��
��
�������
 %�����
 �#�
%��������
��������
�%
 �#�

&�$����
���
�#�
�������
�%
���
����������
%��
�#�
������
�����
��'��.
����
��
����
��%��$�����

�#���
#�'�
����
������
%��
%��$
9��������
��
�%%�����
�%
�#�
&�$�����
.#��#��
�#�
��$�
#��
����

%�����#��
 ���
 #��
 ����
 �����%������!
 
 "#�
 ����
 &�$$�����
 $��
 ��������
 ��
 ��#��%
 �%
 �#�

&�$�����
�
���������-
��.���
���
�
�����%���
������
����������
��
�������
�#�
�(�$�������!
"#�

%��������
�����$����
�%
�#�
&�$����
�#���
��
�������
��
��
�������
���������
��
�#�
)����
��

����������
.��#
-��������
��������
�������-
���������!

"#�
�������
�#���
$�C�
�
.������
������

�#�����
��
����������
.��#
-��������
��������
�������-
���������
���
�#�
������
�%
�#�
�������

�#���
��
���$�����
��
�#�
E�$����
��
-������
$�����-!

"#�
-��������
��������
�������-
���������

��%�����
��
#�����
$��
��
�#���
�%
�
�������
��
:�����������
��#��
�#��
�#�
&��$��
+������!

+%
���

�#�
%��������
�����$����
���
�#�
������
�%
 �#�
�������
�#����
��������
�#��
 %���
���
��$�
���#

�������
��
:�����������!




��0!
 ���:���
��
�#�
&��$��
+������
��.�
���
�#���#��������
#�����-
���
�������
��L�
��
$���
�%
�#�

�����
��$���
�%
�#�
������
�#����
�%
�#�
&�$����
%��
��(
�?�
���������'�
$���#�
��
���-��
$��

��=����
��
.�����-
���
+����������
9�������
�%
�#�
����
&�$$�����
��
%���
�
����-�����
�-�����
���

9�������
��
9��������
��
��#��%
�%
�#�
&�$����
.��#
�
��$������
�����
#�'��-
������
:������������

��������-
"�����
9�������
&����
�%
�#�
��������
�%
&#���!



+%
 �#�
 +����������
 9�������
 �%
 �#�
 ����
 &�$$�����
 .#�
 #��
 ����
 ��=������
 ��
 ���#

�#���#��������
��
����������
.��#
�#�
���'����
����-���#
%����
��
��%����
��
%���
���#
����-�����

.��#��
 �#����
 �0��
 ����
�%���
 �����'��-
 �#�
 ��=����
 ��
 ���#
�#���#���������
 ���:���
 ��
&��$��

+������
 ��.�
 ���#
 �#���#��������
 $��
 %���
 ���#
 ����-�����
 ��
 ��#��%
 �%
 �#�
 &�$����
 .��#
 �

��$������
�����
#�'��-
������
:������������
��������-
"�����
9�������
&����
�%
�#�
��������
�%
&#���!


��0!
 ��#��
�#��
�#��
�#�
)����
�%
9��������
��
��.�����-
��
������
��
���'���
�
-������
$�����-�
��

+����������
9�������
�%
�#�
����
&�$$�����
$��
���'���
�
-������
$�����-
%��
�#�
��������
�%

�#�
&�$����
.#��
���������!


��<!
 ���:���
��
�#���
�������
���
�#�
���������
/�����-
������
�#�
&�$����
�#���
������������
��$���

.��#
�#�
�����
�%
����
&�$$�����!


���������

���!
 ���:���
��
�#�
/�.�
���
��-#��
���
������������
%��
�#�
��$�
����-
�����#��
��
���
�#����
���
�#���

��������
�#�
&�$����
��
��������
����������
$��
�������
��'������
���
��#��
�������������
��

�#����
 ��
 �����
���
���#�����
���$���
�%
 �#�
��$�
���
�%
 �#�
%����
�%
 �#�
&�$����
 ��.%����

�'�������
�#���%��!



��?!
 ���:���
��
������
��1�
�#�
9��������
$���
��%���
����$$�����-
���
��'������
���
�����
���
�%
�#�

%����
��-����
�'�������
%��
������������
���#
��$�
��
�#��
�#��C
������
��
�
�����'�
��
�����'��

.#��#
 �#����
 ��
 �#�
 ����������
 �%
 �#�
9��������
 ��
 ����������
 %��
$�����-
 ������-�������
 ��
 %��

�=�������-
��'������
��
%��
���
��#��
�������
��
.#��#
�#���
%����
$��
��
��������
�������
���

������-
���#
�����������
$��
��
�#�
��������
����������
�%
�#�
9���������
���#��
��
�$������
��

�#�
��������
�%
�#�
&�$����
��
��
��'�����
��
���#
��'���$����
��
�#�
9��������
$��
%��$
��$�

��
��$�
�#��C
%��!


Filed: 29-Jun-2020 11:45 EST

Auth Code: H71736946688www.verify.gov.ky File#: 277584

-175-



��;!
 ��
 ��'�����
$��
 ��
����
 ��
 �#�=��
 ����
 �#���-#
 �#�
 ����
 ��
 �#�
 ��-�������
 �������
 �%
 �#�

�#���#�����
��
*�����
��������
�#������
��
 ��
�#�
����
�%
 :����
#�������
 ��
 �#�
������������'�
�%

���#
 :����
 #������
 ��
 #��
 ��-�������
 �������
 ��
 ��
 ���#
 *�����
 ���
 ���#
 �������
 ��
 �#�

�#���#�����
��
*�����
���������
��
���#
:����
#������
��
�#�
����
$��
���
$��
������!

D'���
���#

�#�=��
�#���
��
$���
�������
��
�#�
�����
�%
�#�
*�����
��
.#�$
��
��
����
��
��
�#�
�����
�%
���#

��#��
*�����
��
�#�
�#���#�����
��
*�����
���������
��
���#
:����
#������
��
�#�
����
$��
���

$��
������!


��5!
 ���:���
��
���
��-#��
���
������������
%��
�#�
��$�
����-
�����#��
��
���
�#�����
���
��'������
�#���

��
��������
���
����
��������-
��
�#�
��$���
�%
�#�
�#����
#���
��
�#�
�#���#������!


��1!
 �
�#�
&�$����
���������
��
-��.�
�#�
����
%��
�������
�(����������
��������
�(�������
���
�

�����
%��������
�������-
%��
�����������
��'����$����
��
��
�#�
&�$����B�
��'������
������
�#��

�#�
��'������
$��
��
���������
��
�#�
�#���#������
��
�#�
%��$
�%
���#
��'������
���I��
�����

�#����
��������-
��
�#�
&�$����B�
%�����
�(���������
���-���
���
%�����-
�����!


K�����
��#��.���
���'����
 ��
 �#�
���������
/�����-
������
.#���
 �#�
&�$����
$�C��
���%���

��%���
��(
%��
�#�
������
%��������
�����
�#�
&�$����
�#���
��������
���
��
�����
���
�������
��L�

�%
 ���#
 ������
 ���%���
 ��%���
 ��(
 %��
 �#�
 �������
 �%
 �$�������B
 ��$����������
 ���������-

�$�������
�%
�#�
&�$����
���I��
���
%%�������
&�$�����
��#�
,�%,6"-��3B���%0��$�4!"�3,�>

���
���
��
$���
�#���
�������
�0L�
�%
���#
������
���%���
��%���
��(
%��
�#�
�������
�%
9��������H

��$����������
��#�
G�!$�'4"$3>���%0��$�4!"�3F�!

@��.��#�������-
�#�
%���-���-
����-���#�
�%

�#�
&�$����
#��
����$������
 ������
�%
 �#�
���'����
�����
 %��
 �#�
������
 %��������
�����
 �#�

&�$����
 �#���
 ���
 �����
 �#�
 �$����
 �%
 ���#
 ����$������
 ������
 �����
 ��
 �#�
 ����������
 �%

D$�������B
��$����������
���
9��������H
��$����������!

���:���
��
&��$��
+������
��.
���

���.��#�������-
������
�01�
�#�
D$�������B
��$����������
$��
��
�����������
��
�#�
%��$
�%
���#

���I��
�����
�#�����
���
�#�
9��������H
��$����������
$��
��
�����������
��
�#�
%��$
�%
���#�

����
����������
��
�
$�:�����
'����
��
�
$�����-
�%
�#�
)����
�%
9��������
��������
��
�.�8�#����

��I0�
��
$���
�%
�#�
9��������!

"#�
�����������
�%
)����
�%
9��������
��-�����-
�#�
������������
�%

�#�
D$�������B
��$����������
���
 �#�
9��������H
��$����������
 ��
 �#�
��������-
����-���#

�#���
��
��������
 ��
 �#�
�#���#������
��
 �#�
-������
$�����-
�%���
���#
)����
�����������
���

������!


K�����
��#��.���
���'����
��
�#�
���������
/�����-
������
�#�
���
���%���
�%
�#�
&�$����
%��
���#

������
 %��������
 ����
 �#���
 ��
 ���������
 ��
 �#�
 %����.��-
 �����
 ���
 ��������
 ��
 �#�
 )����
 �%

9��������
��
�#�
�#���#������
��
�#�
-������
$�����-
%��
�����'��	


���
 ��
$�C�
���'�����
�%
�#�
����������
�$����
�%
����$�
��(
��������
��
����������
��(
��.�

���
��-��������>


���
 ��
���
�%%
��$�����'�
������
�%
���'����
�����
��%
����>


���
 ��
���
�����
���
�������
���L�
��
/�-��
�����'�
��������
��
�#�
���������
/�����-
�����

������
�#�
����$������
�$����
�%
���#
/�-��
�����'�
�=����
��
�#�
�����
����8��
�������

�%
�#�
&�$����>



���
 ��
���
�����
��
�$����
��
�������
�����'�
��������
��
�#�
���������
/�����-
�����
���

��=����$����
�%
�#�
&�$$������>
���


���
 .��#
�������
��
�#�
������-�
�'�������
%��
������������
��!�!
�#�
���
���%��
�%���
�#�
���������

�%
 �#�
 ���$�
 ���
 ��
 ���
 ���'�
 ����
 ���
 ���'������
 �������������
 ��$�����'�
 ��������

D�����-���
�#�
)����
�%
9��������
$��
�������
�
��������
��
����������
��
�#�
�#���#������

��
.��
�%
��'������
��
�#�
������
-������
$�����-
%��
�����'��
��������
��
�#�
���������

/�����-
�����!

9�'������
$��
��
�����������
��
�#�
%��$
�%
���#
��'������
���I��
�����

�#�����
����
���:���
��
&��$��
+������
��.�
�#�
�$����
�%
��'������
�#���
��
��
�����
���

�������
 ���L�
�%
 �#�
���
���%��
�%���
 �#�
���������
�%
 �#�
 ���$�
 ���
 ��
 ���
���'�!
 
&��#


���
���������������������������������������������������������������������������������
�������������������������������������������������������������������������������������������#
##############################################

Filed: 29-Jun-2020 11:45 EST

Auth Code: H71736946688www.verify.gov.ky File#: 277584

-176-



��'������
�#���
��$�����
�
$���$�$
�%
���
�������
���L�
���
�
$�(�$�$
�%
���
#������

�������
����L�
�%
�#�
�����
��'������
���������
��
�#���#������!




�0�!
 +%
��'����
*������
���
��-�������
��
:����
#������
�%
���
�#����
���
�%
�#�$
$��
-�'�
�%%������

��������
%��
���
��'�����
��
��#��
$�����
�������
��
��
��
�������
�%
�#�
�#���!
@�
��'�����
�#���

����
��������
�-�����
�#�
&�$����!



������&�
�����
���
���
���������
�������
�
������

�0�!
 "#�
���C�
�%
�������
�������-
��
�#�
&�$����B�
�%%����
�#���
��
C���
��
���#
$�����
��
$��
��

�����$����
%��$
��$�
��
��$�
��
�#�
9��������!


�0�!
 "#�
���C�
�%
�������
�#���
��
C���
��
�#�
�%%���
��
��
���#
��#��
�����
��
������
��
�#�
9��������

�#��C
%���
���
�#���
��.���
��
����
��
�#�
����������
�%
�#�
9��������!


�00!
 "#�
)����
�%
9��������
�#���
�������
���
���$��
�#�
��������
��������
%��������
�����$����
���

�������
��
�#�
������
-������
$�����-
�%
�#���#������
%��
���
����%�������
���
�%���
�#�
$�����-

�#���
����������
��
���#
�#���#�����
�#�
������
�%
����%���
%��������
�����$����
���
�#�
�����������

��
�#�
�������
������-
������������
���I��
����
�%%������-!

 ��
��
���-
��
�#�
�#����
���
��-�������

��
�#�
D$��-��-
����C
E��C��
��
������
��
�#�
"*D(
��
�#�
"�D�
���������'����
�#�
������������
�%

�#�
�%�������
�������
%��������
�����$����
���
�#�
�����������
��
�#�
�������
������-
������������

���I��
 ����
 �%%������-
$��
 ��
 ����$����#��
 ��
.��
 �%
$�C��-
 ������
 ��������$����
 ��
 �#�

&�$����!


�0<!
 ���:���
��
�#�
���������
/�����-
������
�#�
)����
�#���
C���
������
�%
�#�
������
��������
�������

%��������
�����$����
���
��#��
����'���
����$����
��
�#�
�%%���
�%
���
�#���#������H
���'���
-���

��
"��.��
���
����
����
��%���
�#�
������
-������
$�����-
���
���
�%
���
�#���#������
��
��������

��
�������
���#
����$����
%��$
��$�
��
��$�!


�0�!
 ��'�
%��
�#�
��������-
������
�0<
���
������
�<5�
�#�
9��������
�#���
%��$
��$�
��
��$�
�����$���

.#��#��
���
��
.#��
�(����
���
��
.#��
��$��
���
������
���
�����
.#��
����������
��
��-��������

�#�
 ��������
 ���
 ���C�
 �%
 �#�
 &�$����
 ��
 ���
 �%
 �#�$
 �#���
 ��
 ����
 ��
 �#�
 ����������
 �%

�#���#������
���
����-
9���������
���
��
�#���#�����
����
����-
�
9��������
�#���
#�'�
���
��-#�

�%
���������-
���
�������
��
���C
��
����$���
�%
�#�
&�$����
�(����
��
���%�����
��
��.
��

���#������
��
�#�
9��������
��
��
��������
����������!


�0?!
 "#�
��������
�������-
��
�#�
&�$����B�
�%%����
�#���
����
��
�������
 ��
���#
$�����
���
.��#

���#
%��������
����
���
��
$��
��
�����$����
%��$
��$�
��
��$�
��
�#�
9���������
��
��=�����
��

�#�
���������
/�����-
�����!


�0;!
 "#�
 9��������
 ��
 ���#
 ����
 �#���
 ��������
 ��
 �����
 ��
 ��
 ���������
 ��
 ������
 ������
 ���

�����������
������-
 %���#
 �#�
�����������
 ��=�����
��
 �#�
/�.
���
����'��
�
����
 �#����%
 ��
 �#�

��-������
�%
&�$������
��
�#�
&��$��
+������!



������
��
�����

�05!
 "#�
&�$����
�#���
���
��
��������
�����
����
�����
�#�
)����
�%
9���������
���
#���
=����%���
���

���=����
���%%�
��
��������
��������!

��
$������
��
��������
��
�#�
��������
�����
�#���
��$���
.��#

�#�
���������
/�����-
�����!



�
	��
��
���������������

�01!
 ���:���
��
�#�
���������
/�����-
�����
���
�#�
/�.�
�#�
&�$����
$���
.��#
�#�
���#�����
�%
���#��

�
�����$�:�����
����������
"���

��
�
�����$�:�����
����������
"���
)	



Filed: 29-Jun-2020 11:45 EST

Auth Code: H71736946688www.verify.gov.ky File#: 277584

-177-



���
 �����'�
��
����������
��
�$����
�������-
��
�#�
������
�%
�����'��
��
��#��
�������
�����'��

���������-
�
�#���
���$��$
��������
�������
����$�����
�����'��
��'�����
���%��
���
����

��������
 &������
 �����'���
 /�-��
 �����'��
 ���
 �������
 �����'����
 .#��#��
 ��
 ���

�'�������
%��
������������>


���
 �����������
�#�
��$
�����'��
��
��
�����������
��
�#�
�#���#������
��
����������
��
�#�

��$���
�%
�#����
#���
��
 �#�$
��������'���
���
�����
 �#��
��$
��
 �#���
��#��%
 ��
��

��.����
�����-
��
��
%���
��������
�#����
��
����������
�%
�
��$����
�$����
�=���
��

�#��
��$�
���
�����
�#�
�#����
��
�����������
��������
��
%����
�����
��
�#�
�#���#������

���
��
�#��
$��
�������
��
�#���
������������
��
������
��
���
.��
���
������
��
�#�
��#��>



���
 $�C�
���
�����-�$����
��
�#��C�
%��
��
�����'�
�
��%%������
������-
��
�#�
������������
�%
�

�����������
 �����'�
 ���
 ��
 �����������
 .��#���
 ��$��������
 .#���
 �#����
 ��
 ����������

����$�
�������������
��
%��������
�#�
9��������
$��
����
.��#
�#�
%��������
��
�#��
�#��C

%��>
���


���
 -��������
��
���
����
���
�#��-�
��=�����
��
-�'�
�%%���
��
���
�%
�#�
�������
�����$������

��
�#���
�������!


�01)!
  ��
�#�
�'�������
�%
�������
�#�
�����$���
�%
�����
�#����
��
����������
.��#
�#�
D$�������B

��$����������
 ��������
 ��
 ������
 ��1
 �#���
 ���
 ��=����
 �#�
 �����'��
 �%
 �
 �����$�:�����

����������
"���

��
�
�����$�:�����
����������
"���
)!


�������������

�<�!
  ��
��
���-
��
�#�
�#����
�%
�#�
&�$����
���
��-�������
��
�#�
D$��-��-
E��C��
���I��
������
��

�#�
"*D(
��
"�D�
���:���
��
�#�
���������
/�����-
������
.��#��
%�%����
����
����
�%���
�#�
�������

�%
 �#�
����
�%
�
 ������
�%%��
�����������
 %��$
���
 ����'���
����$����
��
 �#�
&�$����
��
 ���

����-�����
��
���8����-�����
�-���
���������
��������
��
�#�
���������
/�����-
������
�#�
)����
�%

�#�
9��������
�#���
�����'�
��
����$$���
��
�#�
�#���#������
.#��#��
��
������
��
��:���
��
�#�

������
�%%��
���
$�C�
�
������
��������$���
�%
�#�
%����.��-	


���
 "#�
�����
���
�$����
�%
�#�
�#����
#���
��
�#�
9��������
���
�#�
�#���#������
#�����-

$���
�#��
���
�������
���L�
�%
�#�
����������-
�#����
#���
��
���
�.�
��$�
��
��
�#�

��$�
�%
��#��
�������!


���
 "#�
����$$��������
�����
��
��'����-�����
����
�#�
������%�
���
%��������
��������
�%
�#�

������
�%%�����
%�������
�%
�#�
������
�%%��
�����������
���
'�������
�%
%�����-
�������
��

�#�
�#���#�������
.#���
��
�#�
��������
���
�������
�%
�'���
���������-
���
��:�����-

9����������
�#���
��
���������>


���
 4#��#��
�#���
��
���
$�������
�#��-�
��
�#�
%��������
���������
�%
�#�
&�$����
�%���
�#�

���$������
�%
�#�
������
%��������
������
���
��
�(���������
�%
�#�
�#��-��
�%
���!


���
 "#�
������
��$����
���
�$����
�%
�#�
�#����
�%
�#�
������
�%%����
��
���
�%%�������
#���

��
 �#�
 9��������
 ���
 �#�
 �#���#������
 #�����-
 $���
 �#��
 ���
 �������
 ���L�
 �%
 �#�

����������-
�#����
#���
��
���
�.�
��$�
��
��
�#�
��$�
�%
��#��
�������!


�
���	�������
�������

�<�!
 "#�
9��������
�#���
��
����������
.��#
�#�
/�.
��������#
�
�#���
���$��$
�������
���
�#���
�����

��
�#�
������
�%
���#
�������
%��$
��$�
��
��$�
�
��$
�=���
��
�#�
�$����
��
'����
�%
�#�
���$��$

����
��
�#�
�����
�%
���
�#���!��

�$

Filed: 29-Jun-2020 11:45 EST

Auth Code: H71736946688www.verify.gov.ky File#: 277584

-178-



142. Subject to the Applicable Listing Rules and the Law, there shall be debited to any share premium 
account on the redemption or purchase of a Share the difference between the nominal value of 
such Share and the redemption or purchase price provided always that at the discretion of the 
Directors such sum may be paid out of the profits of the Company or, if permitted by the Law, out 
of capital.   

NOTICES 

143. Except as otherwise provided in these Articles or the Applicable Listing Rules, any notice or 
document may be served by the Company or by the Person entitled to give notice to any 
Shareholder either personally, or by facsimile, or by sending it through the post in a prepaid letter 
or via a recognised courier service, fees prepaid, addressed to such Shareholder at his address 
as appearing in the Register, or to the extent permitted by all applicable laws and regulations, by 
electronic means by transmitting it to any electronic mail number or address such Shareholder 
may have positively confirmed in writing for the purpose of such service of notices. In the case of 
joint holders of a Share, all notices shall be given to that one of the joint holders whose name 
stands as their representative in the Register in respect of the joint holding, and notice so given 
shall be sufficient notice to all the joint holders. 

144. Any Shareholder present, either personally or by proxy, at any meeting of the Company shall for 
all purposes be deemed to have received due notice of such meeting and, where requisite, of the 
purposes for which such meeting was convened. 

145. Except as otherwise provided in these Articles or the Applicable Listing Rules, any notice or other 
document, if served by:

(a) post or courier, shall be deemed to have been served five (5) days after the time when 
the letter containing the same is posted or delivered to the courier;  

(b) facsimile, shall be deemed to have been served upon production by the transmitting 
facsimile machine of a report confirming transmission of the facsimile in full to the 
facsimile number of the recipient;  

(c) recognised courier service, shall be deemed to have been served forty-eight (48) hours 
after the time when the letter containing the same is delivered to the courier service; or 

(d) electronic mail, shall be deemed to have been served immediately upon the time of the 
transmission by electronic mail.  

In proving service by post or courier service it shall be sufficient to prove that the letter containing 
the notice or documents was properly addressed and duly posted or delivered to the courier 
service. 

146. Any notice or document delivered or sent by post to or left at the registered address of any 
Shareholder in accordance with these Articles shall notwithstanding that such Shareholder be 
then dead or bankrupt, and whether or not the Company has notice of his death or bankruptcy, 
be deemed to have been duly served in respect of any Share registered in the name of such 
Shareholder as sole or joint holder, unless his name shall at the time of the service of the notice 
or document, have been removed from the Register as the holder of the Share, and such service 
shall for all purposes be deemed a sufficient service of such notice or document on all Persons 
interested (whether jointly with or as claiming through or under him) in the Share. 

147. Notice of every general meeting of the Company shall be given to: 

(a) all Shareholders holding Shares with the right to receive notice and who have supplied to 
the Company an address for the giving of notices to them; and
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(b) every Person entitled to a Share in consequence of the death or bankruptcy of a 
Shareholder, who but for his death or bankruptcy would be entitled to receive notice of 
the meeting. 

No other Person shall be entitled to receive notices of general meetings. 

INFORMATION 

148. The Board shall keep at the office of its Shareholders’ Service Agent in Taiwan copies of the 
Memorandum of Association and Articles of Association, the minutes of every general meeting, 
the financial statements, the Register of Members and the counterfoil of corporate bonds issued 
by the Company.  Any Shareholder may request, by submitting evidentiary document(s) to show 
his/her interests involved and indicating the scope of interested matters, an access to inspect and 
to make copies of the foresaid Memorandum of Association and Articles of Association, the 
minutes of every general meeting, the financial statements, the Register of Members and the 
counterfoil of the corporate bonds issued by the Company. The Company shall cause its 
Shareholders’ Service Agent to provide the aforesaid documents. 

149. Without prejudice to the rights set forth in these Articles, no Shareholder shall be entitled to require 
discovery of any information in respect of any detail of the Company’s trading or any information 
which is or may be in the nature of a trade secret or secret process which may relate to the 
conduct of the business of the Company and which in the opinion of the Board would not be in 
the interests of the members of the Company to communicate to the public.   

150. The Board shall be entitled to release or disclose to any regulatory or judicial authority any 
information in its possession, custody or control regarding the Company or its affairs to any of its 
Shareholder including, without limitation, information contained in the Register of Members and 
transfer books of the Company.   

INDEMNITY OR INSURANCE

151. The Company may by Ordinary Resolution adopt one (1) of the protection mechanisms as 
described in Article 152 (a) and (b). 

152. (a) Every Director and other officer for the time being and from time to time of the Company (each 
an "Indemnified Person") may be indemnified and secured harmless out of the assets and funds 
of the Company against all actions, proceedings, costs, charges, expenses, losses, damages or 
liabilities incurred or sustained by such Indemnified Person, other than by reason of such 
Indemnified Person's own dishonesty, wilful default or fraud, in or about the conduct of the 
Company's business or affairs (including as a result of any mistake of judgment) or in the 
execution or discharge of his duties, powers, authorities or discretions, including without prejudice 
to the generality of the foregoing, any costs, expenses, losses or liabilities incurred by such 
Indemnified Person in defending (whether successfully or otherwise) any civil proceedings 
concerning the Company or its affairs in any court whether in the Cayman Islands or elsewhere.  

(b) The Company may purchase directors and officers liability insurance (“D&O insurance”) for 
the benefit of every Director and other officer for the time being and from time to time of the 
Company.  Such D&O insurance shall only cover the liability arising from the duty of such Director 
or officer in accordance with these Articles, the Law and the Applicable Listing Rules. The Board 
is hereby authorized to handle all matters in relation to the D&O insurance. 

FINANCIAL YEAR 

153. Unless the Directors otherwise prescribe, the financial year of the Company shall end on 
December 31st in each year and shall begin on January 1st in each year.   
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WINDING- UP 

154. If the Company shall be wound up, and the assets available for distribution amongst the 
Shareholders shall be insufficient to repay the whole of the share capital, such assets shall be 
distributed so that, as nearly as may be, the losses shall be borne by the Shareholders in 
proportion to the number of the Shares held by them. If in a winding up the assets available for 
distribution amongst the Shareholders shall be more than sufficient to repay the whole of the 
share capital at the commencement of the winding up, the surplus shall be distributed amongst 
the Shareholders in proportion to the number of the Shares held by them at the commencement 
of the winding up. This Article is without prejudice to the rights of the holders of Shares issued 
upon special terms and conditions. 

155. If the Company shall be wound up, the liquidator may, with the sanction of a Special Resolution 
and any other sanction required by the Law and in compliance with the Applicable Listing Rules, 
divide amongst the Shareholders 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 deems fair upon any property to be divided as aforesaid and may 
determine how such division shall be carried out as between the Shareholders or different Classes.  
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 Shareholders as the liquidator, with the like sanction shall 
think fit, but so that no Shareholder shall be compelled to accept any asset whereon there is any 
liability. 

156. The Company shall keep all statements, records of account and documents for a period of ten 
years from the date of the completion of liquidation, and the custodian thereof shall be appointed 
by the liquidator or the Company by Ordinary Resolution. 

AMENDMENT OF ARTICLES OF ASSOCIATION 

157. Subject to the Law and the Articles, the Company may at any time and from time to time by 
Special Resolution alter or amend the Memorandum of Association and/or these Articles in whole 
or in part. 

LITIGIOUS AND NON-LITIGIOUS AGENT 

158. For so long as the Shares are registered in the Emerging Market or listed on the TPEx or TSE, 
subject to the Applicable Listing Rules, the Company shall appoint a litigious and non-litigious 
agent in Taiwan (the "Litigious and Non-Litigious Agent").  The Litigious and Non-Litigious 
Agent shall be the responsible person of the Company in Taiwan and shall have residence or 
domicile in Taiwan.  The Company shall report to the Commission in respect of the name, 
residence or domicile and authorization document of the Litigious and Non-Litigious Agent.  In 
case of any change of the name, residence or domicile and authorization document of the 
Litigious and Non-Litigious Agent, the Company shall report to the Commission in respect of such 
change. 

CORPORATE SOCIAL RESPONSIBILITY

159. For the purpose of performing corporate social responsibility, the Company shall follow the 
applicable laws, regulations and business ethics in operating its businesses and may conduct 
practices to facilitate public interests. 
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Tanvex BioPharma, Inc. 
Procedures for Acquisition or Disposal of Assets 

(English translation) 

Article 1 Purpose of and basis for adoption 

To protect the rights and interests of shareholders and investors, and ensure public 
disclosure of information, the "Procedures for Acquisition or Disposition of 
Assets" (the "Procedures") are thus adopted by the Company pursuant to Article 
36-1 of the Securities and Exchange Act and the Regulations Governing the 
Acquisition and Disposal of Assets by Public Companies. 

Article 2 Scope of applicable assets 

The term "assets" as used in the Procedures includes the following: 

1. Stocks, government bonds, corporate bonds, financial bonds, securities 
representing interest in a fund, depositary receipts, call (put) warrants, 
beneficial interest securities, and asset-backed securities. 

2. Real property (including land, house and building, investment real estate, land 
usage right, inventories of construction enterprises) and equipment. 

3. Memberships. 

4. Patents, copyrights, trademarks, franchise rights, and other intangible assets. 

5. Right-of-use assets. 

6. Claims of financial institutions (including receivables, bills purchased and 
discounted, loans, and overdue receivables). 

7. Derivatives. 

8. Assets acquired or disposed of in connection with mergers, spin-offs, 
acquisitions, or transfer of shares in accordance with law. 

9. Other major assets. 

Article 3 Definitions 

Terms used in these Regulations are defined as follows: 

1. Derivatives: Forward contracts, options contracts, futures contracts, leverage 
contracts, and swap contracts, whose value is derived from  a specified interest 
rates, financial instrument price, commodity price, foreign exchange rates, 
index of prices or rates, credit rating or credit index, or other variable; or hybrid 
contracts combining the above contracts; or hybrid contracts or structured 
products containing embedded derivatives.. The term "forward contracts" does 
not include insurance contracts, performance contracts, after-sales service 
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contracts, long-term leasing contracts, or long-term purchase (sales) 
agreements. 

2. Assets acquired or disposed of in connection with mergers, spin-offs, 
acquisitions, or transfer of shares in accordance with law: Refers to assets 
acquired or disposed through mergers, spin-offs, or acquisitions conducted 
under the Business Mergers and Acquisitions Act, Financial Holding 
Company Act, Financial Institution Merger Act and other acts, or shares 
acquired from another company through issuance of new shares of its own as 
the consideration therefor (hereinafter "transfer of shares") under Article 156-
3, paragraph 6 of the Company Act. 

3. Related party and subsidiary: As defined under the Regulations Governing the 
Preparation of Financial Reports by Securities Issuers. 

4. Professional appraiser: Refers to a real property appraiser or other person duly 
authorized by law to engage in the value appraisal of real property or 
equipment. 

5. Date of occurrence: Refers to the date of contract signing, date of payment, 
date of consignment trade, date of transfer, dates of boards of directors 
resolutions, or other date that can confirm the counterpart and monetary 
amount of the transaction, whichever date is earlier; provided, for investment 
for which approval of the competent authority is required, the earlier of the 
above date or the date of receipt of approval by the competent authority shall 
apply. 

6. Mainland China area investment: Refers to investments in Mainland China 
area approved by the Ministry of Economic Affairs Investment Commission 
or conducted in accordance with the provisions of the Regulations Governing 
Permission for Investment or Technical Cooperation in Mainland China area. 

7. In professional investment business: Refers to financial holding companies, 
banks, insurance companies, bill finance companies, trust enterprises, 
securities firms operating proprietary trading or underwriting business, futures 
commission merchants operating proprietary trading business, securities 
investment trust enterprises, securities investment consulting enterprises, and 
fund management companies, that are lawfully incorporated and are regulated 
by the financial regulatory authorities of the jurisdiction where they are located. 

8. Securities exchange: "Domestic securities exchange" refers to the Taiwan 
Stock Exchange Corporation; "foreign securities exchange" refers to any 
organized securities exchange market that is regulated by the competent 
securities authorities of the jurisdiction where it is located. 

9. .Over-the-counter venue ("OTC venue", "OTC"): "Domestic OTC venue" 
refers to a venue for OTC trading provided by a securities firm in accordance 
with the Regulations Governing Securities Trading on the Taipei Exchange; 
"Foreign OTC venue" refers to a venue at a financial institution that is 
regulated by the foreign competent authority and that is permitted to conduct 
securities business. 
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Article 4 Exclusion of related party 

Professional appraisers and their officers, certified public accounts, attorneys, and 
securities underwriters that provide the Company with appraisal reports, certified 
public accountant's opinions, attorney's opinions, or underwriter's opinions shall 
meet the following requirements:  

1. May not have previously received a final and unappealable sentence to 
imprisonment for 1 year or longer for a violation of the Act, the Company Act, the 
Banking Act of The Republic of China, the Insurance Act, the Financial Holding 
Company Act, or the Business Entity Accounting Act, or for fraud, breach of trust, 
embezzlement, forgery of documents, or occupational crime. 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. May not be a related party or de facto related party of any party to the transaction. 

3. If the Company is required to obtain appraisal reports from two or more 
professional appraisers, the different professional appraisers or appraisal officers 
may not be related parties or de facto related parties of each other. 

When issuing an appraisal report or opinion, the personnel referred to in the 
preceding paragraph shall comply with the following:  

(1) Prior to accepting a case, they shall prudently assess their own professional 
capabilities, practical experience, and independence. 

(2) When examining a case, they shall appropriately plan and execute adequate 
working procedures, in order to produce a conclusion and use the 
conclusion as the basis for issuing the report or opinion. The related 
working procedures, data collected, and conclusion shall be fully and 
accurately specified in the case working papers. 

(3) They shall undertake an item-by-item evaluation of the comprehensiveness, 
accuracy, and reasonableness of the sources of data used, the parameters, 
and the information, as the basis for issuance of the appraisal report or the 
opinion. 

(4) They shall issue a statement attesting to the professional competence and 
independence of the personnel who prepared the report or opinion, and that 
they have evaluated and found that the information used is reasonable and 
accurate, and that they have complied with applicable laws and regulations. 

Article 5 Limits for Investment in Non-Business Use Real Property, right-of-use assets 
thereof and Securities 

1. The total amount of real property not for business use and right-of-use assets 
thereof shall not exceed 100% of the Company's paid-in capital. 

2.  The total amount of investment in securities shall not exceed 300% of the 
Company's paid-in capital in the most recent financial statements. 

3. The amount of investment in any single security shall not exceed 100% of the 
Company's paid-in capital in the most recent financial statements. 
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The limit for acquisition of real property and right-of-use assets thereof or 
securities by the Company’s subsidiary for non-operating purpose: same as the 
limit applicable to the Company. 

Article 6 Decision-making and the degree of authority delegated 

1. Securities: The Company's acquisition or disposal of Securities with the amount 
of NT$30 million or less shall be effective upon approval by the authorized 
Chairman of the Board; transactions with the amount of over NT$30 million 
shall be approved by the resolution of the Board of Directors. 

2. Related party transactions: With respect to the acquisition or disposal of 
business-use equipment or right-of-use assets thereof between the Company and 
its subsidiaries, or by its subsidiaries in which it directly or indirectly holds 100 
% of the issued shares or the total capital, the Company's Board of Directors may 
delegate the Chairman of the Board to decide such matters when the transaction 
is within the amount of 1% of the Company's total assets, and have the decisions 
subsequently submitted to and ratified by the next board of directors meeting.  

3. Derivatives trading: The Company engaging in derivatives trading shall 
authorize the relevant personnel to handle in accordance with Paragraph 7, 
Article 12 of the Procedures, and subsequently submit to the next board of 
directors meeting. 

4. Membership or intangible assets: The acquisition or disposal of membership or 
intangible assets with the transaction amount of less than 10% of the Company's 
paid-in capital in the most recent financial statements shall be submitted to the 
CEO for approval; transactions with the amount of more than 10%  of the 
Company's paid-in capital in the most recent financial statements shall be 
approved by the Board of Directors, or by the authorized Chairman of the Board
if falling short of time for prior approval; however the transaction shall be 
submitted to the latest Board of Directors for ratification.

5. Others: The Company shall follow the internal control systems and procedures 
for authority delegated in decision-making. For transactions with the amount of 
NT$30 million or less shall be effective upon approval by the authorized 
Chairman of the Board; transactions with the amount of over NT$30 million 
shall be approved by the resolution of the Board of Directors. Any transaction 
as stipulated in Article 185 of the Company Act shall be approved by the 
shareholders meeting. 

When the transactions for the acquisition or disposal of assets are submitted to the 
Board of Directors for discussion, the board of directors shall take into full 
consideration of each independent director's opinions. If an independent director 
objects to or expresses reservations about any matter, it shall be recorded in the 
minutes of the board of directors meeting. 

When the Company establishes the Audit Committee pursuant to relevant 
regulations, transactions of material assets or derivatives shall be approved by more 
than half of all Audit Committee members and submitted to the board of directors 
for resolution. 
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If a matter is not approved by more than half of all Audit Committee members as 
required in the preceding paragraph, such matter could be approved by more than 
two-thirds of all directors, and the resolution of the Audit Committee shall be 
recorded in the minutes of the board of directors meeting. 

The terms "all audit committee members" in paragraph 4 and "all directors" in the 
preceding paragraph shall be counted as the actual number of persons currently 
holding those positions. 

Article 7 Appraisal and procedures for acquisition or disposal of assets 

1. Acquisition or disposition of Securities:  

(1) Procedures: Finance and Accounting Department shall analyze the reasons 
for acquisition or disposition of securities, transaction target, reference 
price, etc. for benefits analysis and potential risk evaluation in accordance 
with the Company's internal control systems and procedures for authority 
delegated in decision-making. 

(2) Method of price determination:  

(i) Price for securities purchased or sold in the centralized exchange 
market or OTC market shall be determined by the fair market price 
of the securities at the time of transaction. 

(ii) Price for securities not acquired or disposed in the centralized 
exchange market or OTC market shall be determined by its book 
value per share, profitability, development potentials, and fair 
market value at the time of transaction. 

(3) Reference of price: The Company acquiring or disposing of securities shall, 
prior to the date of occurrence of the event, obtain in advance financial 
statements of the issuing company for the most recent period, certified or 
reviewed by a certified public accountant, for reference in appraising the 
transaction price. If the dollar amount of the transaction reaches 20 percent 
of the Company's paid-in capital or NT$300 million or more, the company 
shall additionally engage a certified public accountant prior to the date of 
occurrence of the event to provide an opinion regarding the reasonableness 
of the transaction price. If the engaged certified public accountant needs to 
adopt experts' report, it shall be done in accordance with the provisions of 
Statement of Auditing Standards No. 20 published by the R.O.C. 
Accounting Research and Development Foundation (the "ARDF"). This 
requirement does not apply, however, to publicly quoted prices of securities 
that have an active market, or where otherwise provided by regulations of 
the Financial Supervisory Commission. 

(4) Where the Company acquires or disposes of assets through court auction 
procedures, the evidentiary documentation issued by the court may replace 
the appraisal report or CPA opinion. 

2. Acquisition or disposition of real property or equipment: 
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(1) Procedures: Finance and Accounting Department shall analyze the 
feasibility of acquisition or disposition of real property or equipment, 
indicate the reasons for such acquisition or disposition, the target, 
transactional party, transfer price, payment and collection terms and 
reference price, etc., in accordance with the Company's internal regulations, 
to responsible levels and submit to the Company's internal control systems 
and procedures for authority delegated in decision-making. 

(2) Method of price determination: Acquisition or disposition of real property 
or equipment or right-of-use assets thereof shall be conducted with price 
comparison, price negotiation, invitation to tender or other methods. 

(3) Reference of price: When the transaction amount of acquisition or 
disposition of real property or equipment or right-of-use assets thereof 
reaches 20 percent of the company's paid-in capital or NT$300 million or 
more, the Company, unless transacting with a domestic government agency, 
engaging others to build on its own land, engaging others to build on rented 
land, or acquiring or disposing of equipment or right-of-use assets thereof 
for business use, shall obtain an appraisal report prior to the date of 
occurrence of the event from a professional appraiser and shall further 
comply with the following provisions: 

(i) Where due to special circumstances it is necessary to give a limited 
price, specified price, or special price as a reference basis for the 
transaction price, the transaction shall be submitted for approval in 
advance by the board of directors, and the same procedure shall be 
followed for any changes to the terms and conditions of the 
transaction afterwards. 

(ii) Where the transaction amount is NT$1 billion or more, appraisals 
from two or more professional appraisers shall be obtained. 

(iii) Where any one of the following circumstances applies with respect 
to the professional appraiser's appraisal results, except that, in the 
event of acquisition, the appraisal results for acquired assets are 
higher than actual transaction amounts, or, in the event of 
disposition, the appraisal results for disposed assets are lower than 
actual transaction amounts, a certified public accountant shall be 
engaged to perform the appraisal in accordance with the provisions 
of Statement of Auditing Standards No. 20 published by the R.O.C. 
Accounting Research and Development Foundation (the "ARDF") 
and render a specific opinion regarding the reason for the 
discrepancy and the appropriateness of the transaction price: 

A. The discrepancy between the appraisal result and the 
transaction amount is 20 percent or more of the transaction 
amount. 

B. The discrepancy between the appraisal results of two or more 
professional appraisers is 10 percent or more of the transaction 
amount. 
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(iv) No more than 3 months may elapse between the date of the appraisal 
report issued by a professional appraiser and the contract execution 
date; provided, where the publicly announced current value for the 
same period is used and not more than 6 months have elapsed, an 
opinion may still be issued by the original professional appraiser. 

3. Membership or intangible assets: 

(1) Transaction procedures: Responsible department shall refer to an expert 
valuation report or the fair market value to determine the terms and price 
and produce an analysis report indicating the reasons for such acquisition 
or disposition, the target, counterparty, purchase price, payment terms and 
reference price, etc., then conduct the transaction in accordance with the 
Company's internal control system and procedures for delegation of 
authority in decision-making. 

(2) Reference of price:  

(i) When the transaction amount of acquisition or disposition of an 
intangible asset or right-of-use assets thereof or membership reaches 
20 percent of the Company's paid-in capital or NT$300 million or more, 
the Company, unless transacting with a domestic government agency, 
shall engage a certified public accountant prior to the date of occurrence 
of the event to provide an opinion regarding the reasonableness of the 
transaction price. The engaged certified public accountant shall follow 
the provisions of Statement of Auditing Standards No. 20 published by 
the R.O.C. Accounting Research and Development Foundation (the 
"ARDF")

(ii) Where the Company acquires or disposes of assets through court 
auction procedures, the evidentiary documentation issued by the court 
may replace the appraisal report or CPA opinion. 

Article 8 Basis for judgment of transactions with a related party 

When the Company engages in any acquisition or disposal of assets with a related 
party, to judge whether a trading counterparty is a related party, in addition to legal 
formalities, the substance of the relationship shall also be considered. 

Article 9 Resolution procedure of transactions with a related party 

When the Company acquires real property from or disposes real property or right-
of-use assets thereof to a related party, or acquiring from or disposing to a related 
party the assets other than real property or right-of-use assets thereof, in which the 
actual transaction amount reaches 20 percent of the Company's paid-in capital, or 
10 percent of the Company's total assets, or NT$300 million, except in trading of 
domestic government bonds or bonds under repurchase and resale agreements, or 
subscription to or repurchase of domestic money market funds, the following 
information should be first approved by more than half of the Audit Committee 
members and submitted to Board of Directors for resolution before executing the 
deal contracts and making payments:

1. The purpose, necessity and anticipated benefit of the acquisition or disposal of 
assets. 
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2. The reason for choosing the related party as a trading counterparty. 

3. In the case of acquisition of real property or right-of-use assets thereof from a 
related party, relevant information regarding appraisal of the reasonableness of 
the preliminary transaction terms in accordance with Article 10 and Article 11. 

4. The date and price at which the related party originally acquired the real property, 
the original trading counterparty, and that trading counterparty's relationship to 
the company and the related party.

5. Monthly cash flow forecasts for the year commencing from the anticipated 
month of signing of the contract, and evaluation of the necessity of the 
transaction, and reasonableness of the funds utilization. 

6. The professional appraiser’s appraisal report or the certified public accountant's 
opinion obtained in accordance with Article 10. 

7. Restrictive covenants and other important stipulations associated with the 
transaction. 

Calculation of the aforementioned transaction amount should be conducted 
pursuant to paragraph 2 of Article 14. "Within the preceding year" refers to the year 
preceding the date of occurrence of the current transaction. Items duly submitted 
for approval by resolution passed by the Audit Committee and the Board of 
Directors need not be counted into the transaction amount. 

When the transactions submitted to the Board of Directors for discussion in 
accordance with the preceding paragraph, the board of directors shall take into full 
consideration of each independent director's opinions. If an independent director 
objects to or expresses reservations about any matter, it shall be recorded in the 
minutes of the board of directors meeting.

Article 10 Evaluation of reasonableness of transaction conditions with a related party 

If one of the following four circumstance exists, the acquisition of real property or 
right-of-use assets thereof from a related party shall be conducted in accordance 
with Article 9: the related party acquired the real property or right-of-use assets 
thereof through inheritance or as a gift; or more than 5 years will have elapsed from 
the time the related party signed the contract to obtain the real property to the 
signing date for the current transaction; or the real property is acquired through 
signing of a joint development contract with the related party or the contracts for 
engaging related parties to build on land owned or leased by the Company or 
acquisition or of right-of-use assets of real property held for business use from a 
subsidiary. For other circumstances, when acquiring acquires real estate from a 
related party, the Company shall comply the followings to evaluate the 
reasonableness of the transaction costs and also engage certified public accounts to 
check the evaluation and render a specific opinion: 

1. Based upon the related party's transaction price plus necessary interest on 
funding and the costs to be duly borne by the buyer. "Necessary interest on 
funding" is imputed as the weighted average interest rate on borrowing in the 
year the company purchases the property; provided, it may not be higher than 
the maximum non-financial industry lending rate announced by the Ministry of 
Finance. 
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2. Total loan value appraisal from a financial institution where the related party 
has previously created a mortgage on the property as security for a loan; 
provided, the actual cumulative amount loaned by the financial institution shall 
have been 70% or more of the financial institution's appraised loan value of the 
property and the period of the loan shall have been one year or more. However, 
this shall not apply where the financial institution is a related party of one of the 
trading counterparties. 

Where land and structures thereupon are combined as a single property purchased 
or leased in one transaction, the transaction costs for the land and the structures 
may be separately appraised in accordance with either of the means listed in the 
preceding subparagraph 1 and 2.  

Article 11 Steps to take when results of appraisals conducted are uniformly lower than 
the transaction price in transactions with related party 

1. When the results of an appraisal conducted in accordance with Article 10 are 
uniformly lower than the transaction price, the matter shall be handled in 
compliance with the following provisions. However, where the following 
circumstances exist, objective evidence has been submitted and specific 
opinions on reasonableness have been obtained from a professional real property 
appraiser and a certified public accountant have been obtained, this restriction 
shall not apply: 

(1) Where the related party acquired undeveloped land or leased land for 
development, it may submit proof of compliance with one of the following 
conditions: 

(i) Where undeveloped land is appraised in accordance with the means 
in the preceding Article, and structures according to the related 
party's construction cost plus reasonable construction profit are 
valued in excess of the actual transaction price. The "Reasonable 
construction profit" shall be deemed the average gross operating 
profit margin of the related party's construction division over the 
most recent 3 years or the gross profit margin for the construction 
industry for the most recent period as announced by the Ministry of 
Finance, whichever is lower. 

(ii) Completed transactions by unrelated parties within the preceding 
year involving other floors of the same property or neighboring or 
closely valued parcels of land, where the land area and transaction 
terms are similar after calculation of reasonable price discrepancies 
in floor or area land prices in accordance with standard property 
market sale or leasing practices. 

(2) Where the Company acquiring real property or leasing right-of-use assets 
thereof from a related party provides evidence that the terms of the 
transaction are similar to the terms of transactions completed for the 
acquisition of neighboring or closely valued parcels of land of a similar size 
by unrelated parties within the preceding year. 

Completed transactions for neighboring or closely valued parcels of land in the 
proceeding paragraph in principle refers to parcels on the same or an adjacent 
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block and within a distance of no more than 500 meters or parcels close in 
publicly announced current value; transaction for similarly sized parcels in 
principle refers to transactions completed by unrelated parties for parcels with 
a land area of no less than 50 percent of the property in the planned transaction; 
within the preceding year refers to the year preceding the date of occurrence 
of the acquisition of the real property or right-of-use assets thereof . 

2. Where acquiring real property or right-of-use assets thereof from a related party 
and the results of appraisals conducted in accordance with Article 10 are 
uniformly lower than the transaction price and none of the circumstances 
stipulated in paragraph 1 of this Article exists, the following steps shall be taken:

(1) A special reserve shall be set aside in accordance with paragraph 1, Article 
41 of the Act against the difference between the real property or right-of-
use assets thereof transaction price and the appraised cost, and may not be 
distributed or used for capital increase or issuance of bonus shares. Where 
a public company uses the equity method to account for its investment in 
the Company, a special reserve shall also be set aside pro rata in a 
proportion consistent with the share of public company's equity stake in the 
Company. The special reserve set aside under the preceding regulation may 
not be utilized until the Company has recognized a loss on decline in market 
value of the assets it purchased or leased at a premium, or they have been 
disposed of, or the contracts has been terminated or adequate compensation 
has been made, or the status quo ante has been restored, or there is other 
evidence confirming that there was nothing unreasonable about the 
transaction, and the competent authority has given its consent. 

(2) The Audit Committee shall comply with Article 218 of the Company 
Act.  Where an Audit Committee has been established in accordance with 
the provisions of the Act, the preceding part of this subparagraph shall apply 
mutatis mutandis to the independent director members of the Audit 
Committee. 

(3) Actions taken pursuant to the preceding two subparagraphs shall be 
reported to shareholders meeting, and the details of the transaction shall be 
disclosed in the annual report and any investment prospectus. 

When the Company acquires real property or right-of-use assets thereof from a 
related party, it shall also comply with the subparagraph 2 of this Article if there is 
other evidence indicating that the acquisition was not an arms length transaction. 

Article 12 Engaging in derivatives trading 

1. Applicable scope: 

(1) Types of derivatives trading shall refer to products defined in subparagraph 
1, paragraph 1 of Article 3. Trading of earnest money of bonds shall also 
apply. 

(2) Depending on the natures of trading, hedge trading is for the purpose of 
hedging operational risk, and financing trading is for the purpose of creating 
extra risks for the sake of making profits. 
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2. Segregation of duties: 

(1) Financial personnel: 

(i) Capture market information, determine trends and risks, familiarize 
with financial products and relevant laws and regulations, and 
operational techniques, etc., and conduct trading following the 
instructions by the responsible supervisor in order to hedge the risks 
of price fluctuations from the market. 

(ii) Evaluate on a regular basis 

(iii) Make public announcement and filing on a regular basis 

(2) Accounting personnel: 

(i) Provide information on risk exposure position. 

(ii) Prepare financial reports and keep accounts accordance with 
generally accepted accounting principles. 

(iii) Evaluate, monitor and control transactional risks 

3. Performance evaluation: 

(1) Positions of derivative trading shall be evaluated at least once a week; 
however, hedge trading for business purpose may be evaluated every two 
weeks. The evaluation reports shall be submitted to the senior management 
personnel authorized by the Board of Director. 

(2) Performance evaluation should be compared with pre-set evaluation basis 
on the evaluation date as reference for future decision. 

4. Total amount of derivatives contracts that may be traded and the maximum loss 
limit on total trading: 

(1) Limitation of total amount of derivatives contracts 

(i) Hedge trading: the total contract amount shall not exceed total 
amount of debt of that year. 

(ii) Non-hedge trading: based on the prediction of the market trends, 
finance and accounting departments may adopt strategy as 
necessary, and submit to Chairman of the Board of Directors for 
approval before it can be conducted. 

(2) The maximum loss limit: 

(i) Hedge trading: The purpose of this trading is to hedge risks and fix 
costs of foreign exchange. The loss amount in the Company's overall 
signed derivatives contracts shall not exceed 50 percent of the total 
contracts amount; the loss amount in the Company's individual 
contracts shall not exceed 50 percent of that specific contract 
amount. 
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(ii) Non-hedge trading: The Company shall set up stop-loss points upon 
establishment of positions to avoid extra loss. The stop-loss points 
shall not exceed 10 percent of the total contracts amount. The 
Company's annual loss amount or loss amount in the individual 
contract shall not exceed 1% of the Company's paid-in capital. 

5. Risk management measures 

(1) Credit risk management: trading counterparty should be mainly the banks 
with which the Company has business interaction. 

(2)  Market risk management: limited to stock exchange market and OTC 
transaction. 

(3) Cash flow risk management: to ensure stability of the company's working 
capital turnover, the Company's funding source for derivatives trading 
should be limited to equity fund. In determining trading amount, fund 
needed (based on the upcoming three-month cash flow forecast) should also 
be taken into consideration.

(4) Operating risk management 

(i) Must comply with authorized ceiling and operating procedures to 
avoid operating risks. 

(ii) Trading personnel may not serve concurrently in other operations 
such as confirmation and settlement. 

(iii) Personnel engaging in evaluation, supervision and control of trading 
risks and personnel in the preceding subparagraph shall not serve 
concurrently in the same operations. Such personnel shall report to 
the board of directors or the senior management personnel not in 
charge of trading or decision-making of positions. 

(iv) Positions of derivative trading shall be evaluated at least once a 
week; however, hedge trading for business purpose may be 
evaluated every two weeks. The evaluation reports shall be 
submitted to the senior management personnel authorized by the 
Board of Director. 

(5) Product risk management 

Internal trading personnel shall have comprehensive and accurate 
professional knowledge about financial products, and request banks to fully 
disclose risks in order to avoid risks of misuse of financial products. 

(6) Legal risk management  

To avoid legal risks, all documents intended to be entered into with 
financial institutions shall not be executed until being reviewed by foreign 
exchange and legal department, or professional personnel such as legal 
counsel. 

6. Operational procedures

(1) Confirmation of trading position 
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(2) Analysis and judgment of relevant trends 

(3) Determination of methods for risk hedging: 

(i) Target of trading 

(ii) Position of trading 

(iii) Target price and range 

(iv) Strategies and types of trading 

(4) Obtaining approval for trading

(5) Execution of trading 

(i) Counterparty of trading: limited to domestic or overseas financial 
institutions. 

(ii) Confirmation of trading: after trading personnel has completed the 
transaction, a transaction bill shall be filled in and confirmed by the 
confirmation personnel as to whether the trading terms are in 
consistent with those on the transaction bill. The bill then shall be 
submitted for approval by the responsible supervisor. 

(6) Settlement: after the trading has been confirmed and no mistake identified, 
settlement shall be made in the agreed price by settlement personnel 
appointed by the payment unit on the settlement date with whom purchase 
price brought and related documents prepared. 

7. Authorized ceiling 

(1) Hedge trading 

Amount
General Manager/ 

CEO 

Chairman of 

the Board 

Board of 

Directors 

$30 million or 

less 
* *  

More than 

$30 million 
* * * 

(2) Non-hedge trading

Amount
General Manager/ 

CEO 

Chairman of 

the Board 

Board of 

Directors 

$5 million or 

less 
* *  

More than 

$5 million 
* * * 

8. Internal control 
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(1) Trading personnel may not serve concurrently in other operations such as 
confirmation and settlement. 

(2) Trading personnel should provide those trading certificates or contracts for 
registration personnel for records.  

(3) Registration personnel should login or check accounts with trading 
counterparty regularly. 

(4) Registration personnel shall establish a log book in which details of the 
types and amounts of derivatives trading engaged in, board of directors 
approval dates, and the matters required to be carefully evaluated shall be 
recorded in detail in the log book. 

9. Periodic evaluation 

(1) The responsible personnel designated by the Board of Director shall at all 
times to pay attention to monitoring and controlling derivatives trading risk 
in accordance with the "Implementation Rules for Internal Control, and also 
shall periodically evaluate whether performance of derivatives trading is 
consistent with established operational strategy and whether the risk 
undertaken is within the permitted scope of tolerance of the Company. 

(2) The responsible personnel designated by the Board of Director shall 
periodically evaluate whether the risk management measures currently 
adopted are appropriate faithfully conducted in accordance with the 
Procedures. 

(3) Positions of derivative trading shall be evaluated at least once a week; 
however, hedge trading for business purpose may be evaluated every two 
weeks. 

(4) When irregular circumstances are found, the responsible personnel 
designated by the Board of Director shall adopt appropriate measures and 
immediately report to the Board of Directors; where the Company has 
independent directors, an independent director shall be present at the 
meeting and express an opinion. 

(5) The Company shall report to the most recent Board of Directors meeting 
after it authorizes the relevant personnel to handle derivatives trading in 
accordance with relevant provisions in the Procedures. 

10.  Internal audit system 

(1) Internal audit personnel shall periodically make a determination of the 
suitability of internal controls on derivatives and conduct a monthly audit 
of how faithfully derivatives trading by the trading department adheres to 
the procedures for engaging in derivatives trading, and prepare an audit 
report. If any material violation is discovered, the Audit Committee shall be 
notified in writing. 

(2) Internal audit personnel shall report in the prescribed format and via the 
Internet-based information system to the Securities and Futures Bureau for 
future reference the aforementioned audit report and improvements on 
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irregular circumstances in accordance with the "Regulations Governing 
Establishment of Internal Control Systems by Public Companies." 

Article 13 Mergers and consolidations, spin-offs, acquisitions, and transfer of shares 

1. The Company conducting a merger, spin-off, acquisition, or transfer of shares, 
prior to convening the board of directors to resolve on the matter, shall engage 
a certified public accountant, attorney, or securities underwriter to give an 
opinion on the reasonableness of the share exchange ratio, acquisition price, or 
distribution of cash or other property to shareholders, and submit it to the board 
of directors for deliberation and passage. But where the Company conducting a 
merger with its subsidiary whose hundred percent of the total number of the 
issued shares or the total capital is directly or indirectly held by the Company, 
or in case of a merger between the Company's subsidiaries whose hundred 
percent of the total number of the issued shares or the total capital is directly or 
indirectly held by the Company, the Company may be exempted from obtaining 
such expert opinion on the reasonableness. 

2. The Company participating in a merger, spin-off, acquisition, or transfer of 
shares shall prepare a public report to shareholders detailing important 
contractual content and matters relevant to the merger, spin-off, or acquisition 
prior to the shareholders meeting and include it along with the expert opinion 
when sending shareholders notification of the shareholders meeting for 
reference in deciding whether to approve the merger, spin-off, or acquisition. 
Provided, where a provision of another act exempts the Company from 
convening a shareholders meeting to approve the merger, spin-off, or acquisition, 
this restriction shall not apply. Where the shareholders meeting of any of the 
companies participating in a merger, spin-off, acquisition fails to convene or 
pass a resolution due to lack of a quorum, insufficient votes, or other legal 
restriction, or the proposal is rejected by the shareholders meeting, the Company 
shall immediately publicly explain the reason, the follow-up measures, and the 
preliminary date of the next shareholders meeting. 

3. A company participating in a merger, spin-off, or acquisition shall convene a 
board of directors meeting and shareholders meeting on the day of the 
transaction to resolve matters relevant to the merger, spin-off, or acquisition, 
unless another act provides otherwise or the Financial Supervisory Commission 
is notified in advance of extraordinary circumstances and grants consent. A 
company participating in transfer of shares shall convene a board of directors 
meeting on the day of the transaction unless another act provides otherwise or 
the Financial Supervisory Commission is notified in advance of extraordinary 
circumstances and grants consent. 

4. Every person participating in or privy to the plan for merger, spin-off, 
acquisition, or transfer of shares shall issue a written undertaking of 
confidentiality and may not disclose the content of the plan prior to public 
disclosure of the information and may not trade, in their own name or under the 
name of another person, in any stock or other equity security of any company 
related to the plan for merger, spin-off, acquisition, or transfer of shares. 
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5. When participating in a merger, spin-off, acquisition, or transfer of another 
company's shares, a company that is listed on an exchange or has its shares 
traded on an OTC market shall prepare a full written record of the following 
information and retain it for 5 years for reference: 

(1) Basic identification data for personnel: including the job titles, names, and 
national ID numbers (or passport numbers in the case of foreign nationals) 
of all persons involved in the planning or implementation of any merger, 
spin-off, acquisition, or transfer of another company's shares prior to 
disclosure of the information.

(2) Dates of material events: including the signing of any letter of intent or 
memorandum of understanding, the hiring of a financial or legal advisor, 
the execution of a contract, and the convening of a board of directors 
meeting. 

(3) Important documents and minutes: including merger, spin-off, acquisition, 
and share transfer plans, any letter of intent or memorandum of 
understanding, material contracts, and minutes of board of directors 
meetings. 

(4) When participating in a merger, spin-off, acquisition, or transfer of another 
company's shares, a company that is listed on an exchange or has its shares 
traded on an OTC market shall, within 2 days commencing immediately 
from the date of passage of a resolution by the board of directors, report in 
the prescribed format and via the Internet-based information system the 
basic identification data of the above-mentioned personnel and dates of 
material events to the FSC for recordation.

Where any of the companies participating in a merger, spin-off, acquisition, or 
assumption of another company's shares is neither listed on an exchange nor has 
its shares traded on an OTC market, the company(s) so listed or traded shall sign 
an agreement with such company whereby the latter is required to abide by the 
preceding provisions. 

6. When participating in a merger, spin-off, acquisition, or assumption of another 
company's shares, the Company may not arbitrarily alter the share exchange 
ratio or acquisition price unless under the below-listed circumstances, and shall 
stipulate the circumstances permitting alteration in the contract for the merger, 
spin-off, acquisition, or transfer of shares: 

(1) Cash capital increase, issuance of convertible corporate bonds, or the 
issuance of bonus shares, issuance of corporate bonds with warrants, 
preferred shares with warrants, stock warrants, or other equity based 
securities. 

(2) An action, such as a disposal of major assets, that affects the company's 
financial operations. 

(3) An event, such as a major disaster or major change in technology, that 
affects shareholder equity or share price. 
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(4) An adjustment where any of the companies participating in the merger, 
spin-off, acquisition, or transfer of shares from another company, buys back 
treasury stock. 

(5) An increase or decrease in the number of entities or companies participating 
in the merger, spin-off, acquisition, or transfer of shares. 

(6) Other terms/conditions that the contract stipulates may be altered and that 
have been publicly disclosed. 

7. The contract for the Company's participation in a merger, spin-off, acquisition, 
or of shares shall record the relevant rights and obligations and shall also specify 
the following: 

(1) Handling of breach of contract. 

(2) Principles for the handling of equity-type securities previously issued or 
treasury stock previously bought back by any company that is extinguished 
in a merger or that is spin-offed. 

(3) The amount of treasury stock participating companies are permitted under 
law to buy back after the record date of calculation of the share exchange 
ratio, and the principles for handling thereof. 

(4) The manner of handling changes in the number of participating entities or 
companies. 

(5) Preliminary progress schedule for plan execution, and anticipated 
completion date. 

(6) Scheduled date for convening the legally mandated shareholders meeting if 
the plan exceeds the deadline without completion, and relevant procedures. 

8. After public disclosure of the information, if the Company participating in the 
merger, spin-off, acquisition, or share transfer intends further to carry out a 
merger, spin-off, acquisition, or share transfer with another company, each of 
the participating companies shall carry out anew the procedures or legal actions 
that had originally been completed toward the merger, spin-off, acquisition, or 
share transfer; except that where the number of participating companies is 
decreased and a participating company's shareholders meeting has adopted a 
resolution authorizing the board of directors to alter the limits of authority, such 
company may be exempted from calling another shareholders meeting to resolve 
on the matter anew. 

9. Where any of the companies participating in a merger, spin-off, acquisition, or 
transfer of shares is not a public company, the Company shall sign an agreement 
with the non-public company whereby the latter is required to abide by 
paragraphs 3 to 5 and 8 of this Article. 

Article 14 Procedures for disclosure of information 

1. Under any of the following circumstances, a company acquiring or disposing of 
assets shall publicly announce and report the relevant information on the FSC 
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designated website in the appropriate format as prescribed by regulations within 
2 days commencing immediately from the date of occurrence of the event: 

(1) Acquired or disposed real property or right-of-use assets thereof from a 
related party, or acquiring or disposing assets other than real property or 
right-of-use assets thereof from a related party in which transaction amount 
reaches 20 percent of the company's paid-in capital, or 10 percent of the 
company's total assets, or NT$300 million. However, trading of domestic 
government bonds and trading of bonds under repurchase / resale 
agreements, subscription to or repurchase of money market funds issued by 
domestic securities investment trust enterprises shall not apply. 

(2) Merger, spin-off, acquisition, or transfer of shares. 

(3) Losses from derivatives trading reaching the limits on aggregate losses or 
losses on individual contracts set out in the Procedures. 

(4) Acquiring or disposing business-use equipment or right-of-use assets 
thereof with a counterparty other than a related party, and the transaction 
amount reaches any of the following amount: 

(i) For a public company with paid-in capital below NT$10 billion, the 
transaction amount is more than NT$500 million. 

(ii) For a public company with paid-in capital over NT$10 billion, the 
transaction amount is more than NT$1 billion. 

(iii) Where a public company in the business of construction conducting 
acquisition or disposal of real property for construction use with a 
counterparty other than a related party, the transaction amount is more 
than NT$500 million. 

(iv) Where a land is acquired under an arrangement for commissioned 
construction on self-owned land, commissioned construction on 
rental land, joint construction and allocation of housing units, joint 
construction and allocation of ownership percentages, or joint 
construction and separate sale, the amount the Company expects to 
invest in the transaction in an amount of more than NT$500 million.  

(5) Where a public company in the business of construction conducting 
acquisition or disposal of real property or right-of-use assets thereof for 
construction use with a counterparty other than a related party, and the 
transaction amount is more than NT$500 million; among such cases, if its 
paid-in capital is NT$10 billion or more, and it is disposing of real 
property from a completed construction project that it constructed itself, 
and furthermore the transaction counterparty is not a related party, then 
the threshold shall be a transaction amount reaching NT$1 billion or more. 

(6) Where a land is acquired under an arrangement for commissioned 
construction on self-owned land, commissioned construction on rental 
land, joint construction and allocation of housing units, joint construction 
and allocation of ownership percentages, or joint construction and 
separate sale, and the transaction counterparty is not a related party, the 

-199-



amount the Company expects to invest in the transaction in an amount of 
more than NT$500 million. 

(7) Where an asset transaction other than any of those referred to in the 
preceding six subparagraphs, or a disposal of receivables by a financial 
institution, or engaging in investment in Mainland China area reaches 20 
percent or more of paid-in capital or NT$300 million; provided, this shall 
not apply to the following circumstances:

(i) Trading of domestic government bonds. 

(ii) Where the Company is in professional investment business, securities 
trading on  securities exchanges or over-the-counter markets, 
subscription to ordinary corporate bonds and other non-equity linked 
bank notes issued in the primary market (excluding subordinated 
debt), , or subscription or redemption of securities investment trust 
funds or futures trust funds or for underwriting business or as an 
advisor of emerging stocks, recommendation of securities 
subscription in accordance with provisions set forth by the Taipei 
Exchange. 

(iii) Trading of bonds under repurchase / resale agreements or subscription 
to or repurchase of money market funds issued by domestic securities 
investment trust enterprises. 

2. The amount of transactions above shall be calculated as follows: 

(1) The amount of any individual transaction. 

(2) The cumulative transaction amount of acquisitions and disposals of the 
same type of underlying asset or right-of-use assets thereof with the same 
trading counterparty within the preceding year. 

(3) The cumulative transaction amount of real property acquisitions and 
disposals (cumulative acquisitions and disposals, respectively) within the 
same development project within the preceding year. 

(4) The cumulative transaction amount of acquisitions and disposals 
(cumulative acquisitions and disposals, respectively) of the same security 
within the preceding year. 

3. "Within the preceding year" as used in preceding paragraph 2 refers to the year 
preceding the date of occurrence of the current transaction. Items duly 
announced in accordance with the Procedures need not be counted toward the 
transaction amount. 

4. The Company shall compile monthly reports on the status of derivatives trading 
engaged in up to the end of the preceding month by itself and any of the 
Company’s subsidiaries that are not domestic public companies and enter the 
information in the prescribed format into the information reporting website 
designated by the Financial Supervisory Commission by the 10th day of each 
month. 
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5. When the Company at the time of public announcement makes an error or 
omission in an item required by regulations to be publicly announced and so is 
required to correct it, all the items shall be again publicly announced and 
reported in their entirety within two days from the date of knowledge. 

6. The Company acquiring or disposing of assets shall keep all relevant contracts, 
meeting minutes, log books, appraisal reports and certified public accountant, 
attorney, and securities underwriter opinions at the company headquarters, 
where they shall be retained for 5 years except where another act provides 
otherwise. 

7. Where any of the following circumstances occurs with respect to a transaction 
that the Company has already publicly announced and reported, a public report 
of relevant information shall be made on the information reporting website 
designated by the Financial Supervisory Commission within 2 days 
commencing immediately from the date of occurrence of the event: 

(1) Change, termination, or rescission of a contract signed in regard to the 
original transaction. 

(2) The merger, spin-off, acquisition, or transfer of shares is not completed by 
the scheduled date set forth in the contract. 

(3) Change to the originally publicly announced and reported information. 

Article 15 Control procedures for the acquisition and disposal of assets by subsidiaries. 

1. Subsidiaries shall adopt and act in accordance with procedures for acquisition 
or disposal of assets. 

2. When the assets acquired or disposed by a non-public subsidiary reach the 
amount that a public announcement and regulatory filing are required, the 
Company should also make the required public announcement and regulatory 
filing. The standard relating to  paid-in capital or the total assets for the 
subsidiary's making announcement and filing should be calculated based on the 
Company's paid-in capital or total assets. 

3. Subsidiaries shall self-evaluate whether their procedures for acquisition or 
disposal of assets are in accordance with relevant laws and regulations, and 
whether their acquisition or disposal of assets are in accordance with provisions 
prescribed in the procedures they adopted. 

4. Internal audit personnel shall check the subsidiaries' self-evaluation reports, and 
other relevant matters. 

Article 16 Penalties 

Violation of the Procedures by a manager or responsible personnel of the Company 
shall be reported for performance review in accordance with the Company’s human 
resource management rules and sanctioned based on the severity of the incident.

Article 17 Implementation and amendment 
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1. The Procedures and any amendment hereto shall be effective upon approval 
by the resolution of the Board of Directors and the Audit Committee, subject 
to the ordinary resolution in the general meeting.  

2. When the Company's Procedures for Acquisition or Disposal of Assets are 
submitted to the board of directors for discussion pursuant to relevant 
regulations, the board of directors shall take into full consideration of each 
independent director's opinions. If an independent director objects to or 
expresses reservations about any matter, it shall be recorded in the minutes of 
the board of directors meeting.   

3. When the Company establishes the Audit Committee pursuant to relevant 
regulations, adoption and amendment of the Procedures for Acquisition or 
Disposal of Assets shall be approved by more than half of all Audit Committee 
members and submitted to the board of directors for resolution. If approval of 
more than half of all audit committee members is not obtained, the adoption or 
amendment of the Procedures may be approved by more than two-thirds of all 
directors, and the resolution of the Audit Committee shall be recorded in the 
minutes of the board of directors meeting.

The terms "all audit committee members" and "all directors" in the preceding 
paragraph shall be counted as the actual number of persons currently holding 
those positions. 

4. For matters not prescribed in the Procedures, related regulations and other 
internal rules of the Company shall govern. 
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Tanvex BioPharma, Inc. 
Rules of Procedures for Election of Directors 

(English translation) 

Article 1
To ensure a just, fair, and open election of directors, these Procedures are 

adopted pursuant to Articles 21 and 41 of the Corporate Governance Best-

Practice Principles for TWSE/GTSM Listed Companies. 

Article 2   
Except as otherwise provided by law and regulation or by this Corporation's 

articles of incorporation, elections of directors shall be conducted in 

accordance with these Procedures. 

Article 3  
The overall composition of the board of directors shall be taken into 

consideration in the selection of this Corporation's directors. The 

composition of the board of directors shall be determined by taking 

diversity into consideration and formulating an appropriate policy on 

diversity based on the company's business operations, operating dynamics, 

and development needs. It is advisable that the policy include, without 

being limited to, the following two general standards:

1.Basic requirements and values: Gender, age, nationality, and culture. 

2.Professional knowledge and skills:A professional background (e.g., law, 

accounting, industry, finance, marketing, technology), professional skills, 

and industry experience. 

Each board member shall have the necessary knowledge, skill, and 

experience to perform their duties; the abilities that must be present in the 

board as a whole are as follows: 

1. The ability to make judgments about operations. 

2. Accounting and financial analysis ability. 

3. Business management ability.

4. Crisis management ability. 

5. Knowledge of the industry. 

6. An international market perspective. 

7. Leadership ability. 

8. Decision-making ability. 

【Appendix4】
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More than half of the directors shall be persons who have neither a spousal 

relationship nor a relationship within the second degree of kinship with any 

other director. 

The board of directors of this Corporation shall consider adjusting its 

composition based on the results of performance evaluation. 

Article 4  
The qualifications for the independent directors of this Corporation shall 

comply with Articles 2, 3, and 4 of the Regulations Governing Appointment 

of Independent Directors and Compliance Matters for Public Companies. 

The election of independent directors of this Corporation shall comply with 

Articles 5, 6, 7, 8, and 9 of the Regulations Governing Appointment of 

Independent Directors and Compliance Matters for Public Companies, and 

shall be conducted in accordance with Article 24 of the Corporate 

Governance Best-Practice Principles for TWSE/GTSM Listed Companies. 

Article 5  
Elections of directors at this Corporation shall be conducted in accordance 

with the candidate nomination system and procedures set out in Article 192-

1 of the Company Act. 

When the number of directors falls below five due to the dismissal of a 

director for any reason, this Corporation shall hold a by-election to fill the 

vacancy at its next shareholders meeting. When the number of directors 

falls short by one third of the total number prescribed in this Corporation’s 

articles of incorporation, this Corporation shall call a special shareholders 

meeting within 60 days from the date of occurrence to hold a by-election to 

fill the vacancies. 

When the number of independent directors falls below that required under 

the proviso of Article 14-2, paragraph 1 of the Securities and Exchange Act, 

a by-election shall be held at the next shareholders meeting to fill the 

vacancy. When the independent directors are dismissed en masse, a special 

shareholders meeting shall be called within 60 days from the date of 

occurrence to hold a by-election to fill the vacancies. 

Article 6  
The place and time of the board meeting of the company shall be at the 

location and office hours of the company or at a place and time suitable for 

the attendance of the directors and suitable for the board meeting.  

Article 7  
The cumulative voting method shall be used for election of the directors at 

this Corporation. Each share will have voting rights in number equal to the 
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directors to be elected, and may be cast for a single candidate or split among 

multiple candidates. 

Article 8  
The board of directors shall prepare separate ballots for directors in 

numbers corresponding to the directors or supervisors to be elected. The 

number of voting rights associated with each ballot shall be specified on the 

ballots, which shall then be distributed to the attending shareholders at the 

shareholders meeting. Attendance card numbers printed on the ballots may 

be used instead of recording the names of voting shareholders. 

Article 9  
The number of directors will be as specified in this Corporation's articles of 

incorporation, with voting rights separately calculated for independent and 

non-independent director positions. Those receiving ballots representing 

the highest numbers of voting rights will be elected sequentially according 

to their respective numbers of votes. When two or more persons receive the 

same number of votes, thus exceeding the specified number of positions, 

they shall draw lots to determine the winner, with the chair drawing lots on 

behalf of any person not in attendance.  

The company does not elect a supervisor when setting up an audit 

committee. 

Independent directors and non-independent directors shall be elected 

together, and the number of elected positions shall be calculated separately. 

Article 10  
Before the election begins, the chair shall appoint a number of persons with 

shareholder status to perform the respective duties of vote monitoring and 

counting personnel. The ballot boxes shall be prepared by the board of 

directors and publicly checked by the vote monitoring personnel before 

voting commences. 

Article 11  
A ballot is invalid under any of the following circumstances: 

1. The ballot was not prepared by a person with the right to convene. 

2. A blank ballot is placed in the ballot box. 

3. The writing is unclear and indecipherable or has been altered. 

4. The candidate whose name is entered in the ballot does not conform to 

the director candidate list. 

5. Other words or marks are entered in addition to the number of voting 

rights allotted. 

Article 12  
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The voting rights shall be calculated on site immediately after the end of 

the poll, and the results of the calculation, including the list of persons 

elected as directors and the numbers of votes with which they were elected, 

shall be announced by the chair on the site. 

The ballots for the election referred to in the preceding paragraph shall be 

sealed with the signatures of the monitoring personnel and kept in proper 

custody for at least one year. If, however, a shareholder files a lawsuit 

pursuant to Article 189 of the Company Act, the ballots shall be retained 

until the conclusion of the litigation. 

Article 13  
Does not comply with the law of list company (including but not limited to 

Article 26-3 item 3 and 4 of the Securities and Exchange Act) shall lose 

their validity when elected.  

Article 14   
The board of directors of this Corporation shall issue notifications to the 

persons elected as directors. 

Article 15  
These Procedures, and any amendments hereto, shall be implemented after 

approval by a shareholders meeting. 
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Tanvex BioPharma, Inc. 
Shareholdings of all Board Directors

1. As of April 19, 2022, Current 5th term Board Directors shareholdings and shareholdings are as 

follows: Common shares issued: 352,500,701  shares
Legal minimum holding of all directors in number of shares: 17,625,035  shares

2. As of April 18, 2021, all Board members’ shareholdings are as follows:

Record Date: April 19, 2022

Title Name
Shareholding as of Record Date

Number of
Shares

Shareholding %

Chairman Yen, Yun 318,579 0.09% 

Director Peng-Lin Investment Limited  
Representative: Chen, Chi-Chuan  

70,566,999 20.01% 

Director Peng-Lin Investment Limited 
Representative: Tamon Tseng 

Director Allen Chao and Lee Hwa Chao Family Trust 
Representative: Allen Chao 22,978,243 7.36% 

Director Hsia Family Trust 
Representative: David Hsia 2,590,270 0.73% 

Director Delos Capital Fund, LP 
Representative: Ula Xue 14,400,000 4.08% 

Independent 
Director Tsai, Jin-Pau - - 

Independent 
Director Wang, Tay-Chang - - 

Total 110,854,091 32.27% 
Note 1: Independent directors’ holdings are excluded from total shareholding calculation.
Note 2: The limitation on supervisors’ holdings is not applicable as the Company has setup the Audit Committee.

【Appendix5】
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