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EIGHTH AMENDED SEVENTH AMENDED
AND RESTATED AND RESTATED
MEMORANDUM AND MEMORANDUM AND
ARTICLES OF ARTICLES OF
ASSOCIATION ASSOCIATION
EIGHTH AMENDED SEVENTH AMENDED

AND RESTATED

AND RESTATED

MEMORANDUM OF MEMORANDUM OF ijkWX Imn[o

ASSOCIATION ASSOCIATION WX ?

EIGHTH AMENDED SEVENTH AMENDED

AND RESTATED AND RESTATED

ARTICLES OF ARTICLES OF

ASSOCIATION ASSOCIATION

THE COMPANIES LAW THE COMPANIES LAW | ijkWX Imn[o

(2013 REVISION) (2012 REVISION) WX ?
27.3 | A candidate nomination 27.3 The Directors may adopt a

mechanism which is in candidate nomination

compliance with Applicable mechanism which is in

Public Company Rules shal compliance with Applicable

be adopted for the election pf Public Company Rules. The

Directors (including election rules and procedures for such

of Independent Directors). candidate nomination shall

The rules and procedures for be in accordance with

such candidate nomination policies proposed by the

shall be in accordance with Directors and approved by

policies proposed by the an Ordinary Resolution from

Directors and approved by time to time, which policies

an Ordinary Resolution (if shall be in accordance with

necessary under Applicable the Statute, the 1234 567

Public Company Rules) from Memorandum, the Articles *g '

time to time, which policies
shall be in accordance with
the Statute, the
Memorandum, the Articles
and the Applicable Public
Company Rules.

I"#$%
&(1 "H9)+
y

and the Applicable Public
Company Rules. _Such
candidate nomination
mechanism in compliance
with Applicable Public
Company Rules shall also i
used for an election of
Independent Directors.

- 0
IS
%8& (! "H$)*+

, =
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28.2

In the event of any of the

following events having

occurred in relation to any

Director, such Director shall

be vacated automatically:

(a) he gives notice in
writing to the Company
to resign the office of
Director;

(b) he dies, becomes

bankrupt or makes any

arrangement or
composition with his
creditors generally;

an order is made by any

competent court or

official on the grounds
that he is or will be
suffering from mental
disorder or is otherwise
incapable of managing
his affairs, or his/her
legal capacity is
restricted according to
the applicable laws;

he commits an

organizational crime ang

is subsequently

adjudicated guilty by a

final judgment, and the

time elapsed since he h

served the full term of

the sentence is less tha
five years;

(e) he commits any crimina
offence of fraud, breach
of trust or
misappropriation and is
subsequently punished
with imprisonment for a
term of more than one
year, and the time
elapsed since he has

(©)

(d)

28.2

AS

served the full term of

In the event of any of the

following events having

occurred in relation to any

Director, such Director shall

be vacated automatically:

(a) he gives notice in
writing to the Company
to resign the office of
Director;

(b) he dies, becomes

bankrupt or makes any

arrangement or
composition with his
creditors generally;

an order is made by any

competent court or

official on the grounds
that he is or will be
suffering from mental
disorder or is otherwise
incapable of managing
his affairs, or his/her
legal capacity is
restricted according to
the applicable laws;

(d) he commits an
organizational crime ang
is subsequently
adjudicated guilty by a
final judgment, and the
time elapsed since he h
served the full term of
the sentence is less tha
five years;

(e) he commits any crimina
offence of fraud, breach
of trust or
misappropriation and is
subsequently punished
with imprisonment for a
term of more than one
year, and the time
elapsed since he has

(c)

1234 567
*8 !

)

served the full term of
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(f)

@

(h)

(i)

()

such sentence is less
than two years;

he is adjudicated guilty
by a final judgment for
misappropriating
Company or public
funds during the time of
his service, and the time
elapsed after he has
served the full term of
such sentence is less
than two years;

he is dishonored for use
of credit instruments,
and the term of such
sanction has not expireq
yet;

he, during his term of
office of three (3) years
as a Director, has
transferred to any perso
more than one half of th
total number of Shares
that he held on the date

of commencement of his

term of office as a
Director;

the Members resolve by
a Supermajority
Resolution that he
should be removed as 4
Director; or

in the event that he has,
in the course of
performing his duties,
committed any act
resulting in material
damage to the Company
or in serious violation of
applicable laws and/or
regulations or the
Memorandum and the
Articles, but has not
been removed by the
Company pursuant to a
Supermajority
Resolution vote, then
any Member(s) holding
3% or more of the total
number of issued,
outstanding Shares shal

D S

have the right, within

(f)

(g) he is dishonored for use

(h) the Members resolve by

such sentence is less
than two years;

he is adjudicated guilty
by a final judgment for
misappropriating
Company or public
funds during the time of
his service, and the time
elapsed after he has
served the full term of
such sentence is less
than two years;

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

a Supermajority

Resolution that he
should be removed as a
Director; or

in the event that he has,
in the course of
performing his duties,
committed any act
resulting in material
damage to the Company
or in serious violation of
applicable laws and/or
regulations or the
Memorandum and the
Articles, but has not
been removed by the
Company pursuant to a
Supermajority
Resolution vote, then
any Member(s) holding
3% or more of the total
number of issued,
outstanding Shares sha
have the right, within
thirty days after that
general meeting, to
petition any competent
court for the removal of
such Director, at the
Company’s expense and

~
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thirty days after that
general meeting, to
petition any competent
court for the removal of
such Director, at the
Company’s expense and
such Director shall be
removed upon the final
judgement by such cour
For clarification, if a
relevant court has
competent jurisdiction tg
adjudicate all of the
foregoing matters in a
single or a series of
proceedings, then, for
the purpose of this
paragraph (j), final
judgement shall be give
by such competent cour
In the event that the
foregoing events described
in any of clauses (b), (c), (d
(e), (f) and (g) has occurred
in relation to a Director elect,
such Director elect shall be
disqualified from being
elected as a Director.__If
prior to the date of
commencement of term of
office of a Director, any
person elected as a Director
at a general meeting (the
"relevant general meeting")
transfers more than one half
of the total number of Shares
that he held either at the time
of the relevant general
meeting or during the book
closed period of the relevant
general meeting, his
appointment as a Director
shall become null and void.

[l

AO PCOR
ST L( Uvw X
(@ YZ[\>] ~
_\ a
(b) Ybc defghij
kYIm"no@g
Wa

such Director shall be
removed upon the final
judgement by such cour
For clarification, if a
relevant court has
competent jurisdiction td
adjudicate all of the
foregoing matters in a
single or a series of
proceedings, then, for
the purpose of this
paragraph (i), final
judgement shall be give
by such competent court.

=

In the event that the
foregoing events described
in any of clauses (b), (c), (d
(e), (f) and (g) has occurred
in relation to a Director elect,
such Director elect shall be
disqualified from being
elected as a Director.

AO PCQR
ST L( Uvw X
(@ YZ]\>] ~
_\ a‘
(b) Ybc defghij
kYIm"no@g
Wa
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| Article

THE COMPANIES LAW
OF THE CAYMAN ISLANDS

COMPANY LIMITED BY SHARES

SEVENTH AMENDED AND RESTATED MEMORANDUM AND ARTICLE S OF ASSOCIATION
OF
GLOBAL LIGHTING TECHNOLOGIES INC.

.- Incorporated July 28, 2000 —

2000 7 28
(as adopted by a Special Resolution dated as olijde 13], 2013)
2013 [6] [13] ™ #

THE COMPANIES LAW (2012 REVISION)
OF THE CAYMAN ISLANDS

COMPANY LIMITED BY SHARES

SEVENTH AMENDED AND RESTATED
MEMORANDUM OF ASSOCIATION
OF

GLOBAL LIGHTING TECHNOLOGIES INC.
Global Lighting Technologies Inc.
(as adopted by a Special Resolution dated as of [Jei 13], 2013)
2013 [6] [13] I
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The name of the Company@®&obal Lighting Technologies Inc. $ %& Global Lighting Technologies Irc.

The registered office of the Company shall bthabffices of Maples Corporate Services Limite@. Box 309,
Ugland House, Grand Cayman KY1-1104, Cayman Is|aordst such other place as the Directors may trora
to time decide.()*+,&-./0 Maples Corporate Services Limited, P.O. Box 309abidjHouse,
Grand Cayman KY1-1104, Cayman Islabh®345 6 789,: '

The objects for which the Company is establisdredunrestricted and the Company shall have avlgr and
authority to carry out any object not prohibitedtbg Companies Law or as the same may be revieadtime
to time, or any other law of the Cayman Islangdg<=>?@A 1 BCDE>? F G HI

8 6 J7TKL2MN89-./0GO*PQ=MN<= '

The liability of each Member is limited to thenaunt from time to time unpaid on such Member'sesha
RSTU 7VW@XYZ8>Y[7S\ '

The authorised capital of the Company is NT$3,800,000 divided into 360,000,000 shares of NT&1.0.
each, provided always that subject to the provsmiithe Companies Law as amended and the Artifles
Association, the Company shall have power to redeepurchase any or all of such shares and to sudbedor
consolidate the said shares of any of them anskteeiall or any part of its capital whether prioat special
privilege or subject to any postponement of rigitso any conditions or restrictions whatsoever smdhat
unless the conditions of issue shall otherwise esgly provide every issue of shares whether statbd
Ordinary, Preference or otherwise shall be sultgetite powers on the part of the Company hereinbefo

provided. |CAL_° NT$3,600,000,002b& 360,000,0061cSd_ NT$10.004# G H
186 J7KL 7@Ae 1 BCfg2fhMNSI 1BCjbk2lm8nMN

So 1BCpEqr2rb~L 1st uBMNvw=xyC2 C2MNz{C| 12MNvw=
12@A~ 1+€pE }o.f ., lc...pE  1ft&¥$!S2 S 1 B "%07CS '

The Company has power to register by way ofinaation as a body corporate limited by shares utigelaws
of any jurisdiction outside the Cayman Islands embe deregistered in the Cayman Islands.
BC<-./OET789+7G+&SiB@ "™ Le(—+-./Q7 e '

Capitalised terms that are not defined in thesrMrandum of Association bear the same meaningoae given
in the Articles of Association of the Company.

L n>%V=—B$%™ n=%cV § '
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THE COMPANIES LAW
OF THE CAYMAN ISLANDS

COMPANY LIMITED BY SHARES

SEVENTH AMENDED AND RESTATED ARTICLES OF ASSOCIATIO N
OF

GLOBAL LIGHTING TECHNOLOGIES INC.
Global Lighting Technologies Inc.

(as Adopted by a Special Resolution dated as of [da 13], 2013)
2013 [6] [13] '™

1 Interpretation
>0e
1.1 In the Articles Table A in the First Schedidehe Statute does not apply and, unless thesennething in the

subject or context inconsistent therewith:
+L n 1€ L Bfe7z 1 G*Y Yin=i¢ A TEa ¥

“Applicable Public
Company Rules

means the R.O.C. laws, rules and regulations &ffgpublic reporting companies or companies lisiedny
R.O.C. stock exchange or securities market, inolgidivithout limitation, the relevant provisionstbé
Company Law, Securities and Exchange Law, the Bnger Mergers and Acquisitions Law, the rules and
regulations promulgated by the Ministry of Econowifairs, the rules and regulations promulgatedhsy
FSC, the rules and regulations promulgated by WW&SE and the Acts Governing Relations Between Psog
of the Taiwan Area and the Mainland Area and itsvant regulations.

1§" pE 2MN+@3«—-®°+ = =n2 GO Tu” 1@
Xn®  FG H «®G H °miG  H-»W%  Yp¥=" Al AASp
V=" A¢, 1202«~-®*SiB@ AAA%  A«* /B p¥=" Ai ©AC

E,CE3Y4E EI8»Y4 I~

“Annual Net Income”

means the audited annual net profit of the Corgpamespect of the applicable year.
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“Articles” means these articles of association of the Company.
p ” | .
I
“Company” means the above named company.
“ ? i Global Lighting Technologies Inc.
“Directorg” means the directors for the time being of the Camfavhich, for clarification, includes any and all
“ ” Independent Director(s)).
' NO=34 &,fO0 19-M I*BO 34 ¥
“Dividend” includes an interim dividend.
- 1:0nS|

“Electronic Record”

has the same meaning as in the Electronic Traoseactiaw.
Fx@-®G HN=%oV»U '

“Electronic
Transactions Law’

means the Electronic Transactions Law (2003 Reavjsibthe Cayman Islands.
I-.10= Fx@-®G H 2003 H

“ESC” means the Financial Superwsory Commission of i@ &

“ " In22’ AUUDUAYPR5

“Independent means the Directors who are elected by the Mendieaagieneral meeting and designated as “Independent
Directors” Directors” for the purpose of the Applicable Puliliompany Rules which are in force from time to time

1&INOBa7 -pE Ga‘'XST5 STaa& “034 =34

“Market Observation

means the internet information reportlng systemgieded by the FSC.

Post System IAA5!%07 4853 ceEeé

“Member” has the same meanlng as in the Statute.

“r Gn=%oV»U

“Memorandum” means the memorandum of association of the Company.

13 ll# ” : 1

“Merger” means a transaction whereby (i) all of the comapéeticipating in such transaction are dissoleed, a new
“$% company is incorporated to generally assume ditsignd obligations of the dissolved companies )oal(

but one company participating in such transactrendsssolved, and the surviving company generabumes
all rights and obligations of the dissolved companand in each case the consideration for thedcion

31



being the shares of the surviving or newly incogbed company or any other company, cash or otlsetsas

L)1 Im7 gril 1id 7 f-0?i1 7qrC|VW 62 (ii)ilm7
8n ™ 1™ f/-0?i1 7qrC|VW 1:A™268; 7Si 289
7Si 0A28966+&UBTE& '

"Ordinary Resolution™
4 &IO ”

means a resolution passed by a simple majoritytds/cast by the Members as, being entitled tadoate
in person or, where proxies are allowed, by praxg general meeting.
I+ST5+BCU0=ST 1G02+uypY= A "pyY 1AA "= '

"Private Placemen"
113 *+ ”

means obtaining subscriptions for, or the sal&bgres, options, warrants, rights of holders of delequity
securities which enable those holders to subséuittleer securities (including Shares), or otheusigies of
the Company, either by the Company itself or ageesithorized by the Company, primarily from or to
specific investors or approved by the Company chswthorized person, but excluding any employee
incentive programme or subscription agreement,amyioption or issuance of Shares under Articlefll
these Articles.

i 2 8]C7E a2u 7 %oU"E fL 7Si a C SC «Y S
C Y SCSs 289Bg«~ ' <2 11 *&7R I 2Si f
SC « a C2pE7Si '

“Register of Member?”

means the register maintained in accordance witsthtute and includes (except where otherwisedjtany
duplicate Register of Members.

k G =ST$)ee 't G B %oE 17-ST$)ee=MN L'
“Registered Office” means the registered office for the time beindhef€Company.
A0 | <0z* '
“‘R.O.C” means the Republic of China.
“1234 7 He '
“Sea” means the common seal of the Company and includey duplicate seal.
‘5 , = - =
“Share” and “Share¢” means a share or shares in the Company.
“6 7 | Si
“Share Certificate” means a certificate or certificates representiBpare or Shares.
and “Share li Si7 « '
Certificates”
«eg o
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“Solicitor”
“89: 7

means any Member, a trust enterprise or a seaatfent mandated by Member(s) who solicits anunsnt

of proxy from any other Member to appoint him/itaaproxy to attend and vote at a general meetistgaa of
the appointing Member pursuant to the ApplicablblielCompany Rules.
Ic-pE Ga MN89ST7pb STb A IST!

5*XST5+E " i C7ST #  4°2SWpY $%

&pPYEpPYi I ST

“Special Resolutior”

“:<() ;

means a resolution passed by a majority of nottless two-thirds of votes cast by such Memberdaisg
entitled so to do, vote in person or, where progiesallowed, by proxy at a general meeting of Wiotice
specifying the intention to propose the resoluisrspecial resolution has been duly given.

I+ST5 & ! (ne ) | * A 7 + 1 BCuQuo2ipYEU0 (, U
yp pYEO )7ST 1XST5E ' 8{C6 1At - X. b77 1"7 '
“Spin-off” means an act wherein a transferor company trarslles§its independently operated business orsangle
f=> independently operated business to an existinghewdy incorporated company as consideration fat th
existing transferee company or newly incorporataddferee company to issue new shares to the ¢ransf
company or to sha[eholders of the transferor compan
E; / 800 12 7M2qr7 1°3 4720;79 & 4 720;7? 3
PESS 5 &63 71 20 STUB7E& '
“Statute” means the Companies Law of the Cayman Islands.

/0 FG H

“Subsidiary” and

means (i) a subordinate company in which the tmtahber of voting shares or total share equity bglthe

“Subsidiaries’ Company represents more than one half of the notaber of issued voting shares or the total shquéyeof
“?2@ ” such subordinate company; or (ii) a company in Wwhine total number of shares or total share edpiitizat
company held by the Company, its subordinate compand its controlled companies, directly or iadily,
represents more than one half of the total numbessaed voting shares or the total share equisuch
company.
() B8<pEB;j C7Si 7 2" 7_8"9 7 02 (i) 8 | <
A = 2 7?> B8+pEBj C7Si 7 2°L 7 8" 9 7 '
“Supermajority means (i) a resolution adopted by a majority vdtdhe Members present and entitled to vote on such
Resolutiorn”’ resolution at a general meeting attended in peosdny proxy by Members who represent two-thirdsnore
“< ABB Cf of the total outstanding Shares of the Companyi)af the total number of Shares represented ley th

Members present at the general meeting is lessttf@athirds of the total outstanding Shares of@menpany,
but more than half of the total outstanding Shafdhe Company, a resolution adopted at such genera
meeting by the Members who represent two-thirdnare of the Shares present and entitled to votsuoh
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resolution.

' (i)ipj *pESI 7.  Db72A+7ST 1-STp bYE # @AST5 1 @AST
i C" 9 U I"= 12 (i)B@A ST5=STp;Si 7C > D e«pESi 7.
b7 1, 8" «pESi 7 79 Ol @AST;C . b7 2A+7U I"= '

“TDCC”

“DEFGO ”

means the Taiwan Depository & Clearlng Corporation.
'©@ ' n EAFG *SiB@

“Treasury Share:

means a Share held in the name of the Companyreasary share in accordance with the Statute.

‘Wi I<Z GeeX $A7 HI S
“TWSE” means the Taiwan Stock Exchange Corporation.
“Jo 7 I J 2&«—-®*SIB@
1.2 In the Articles:
+L n ¥
€)) words importing the singular number include ghural number and vice versa;
“KY L V1M7 NO O
(b) words importing the masculine gender inclutefeminine gender;
Pvi K- QvLVS
(c) words importing persons include corporations;
i E= - LVE
(d) “written” and “in writing” include all modesfaepresenting or reproducing words in visible fointluding in
the form of an Electronic Record;
“ d” “A dRS "1*BA TURSV 6= 2 7 WXS 17-Ax@e YRS 6
(e) references to provisions of any law or regafashall be construed as references to those poma as
amended, modified, re-enacted or replaced from toniane;
* Z IMNGO2" = %0 ™Y>&Y-I"%o=J [ 8A%02 \ pP% 6
() any phrase introduced by the terms “includiftyiclude”, “in particular” or any similar express shall be
construed as illustrative and shall not limit teese of the words preceding those terms;
] Bg- " “~8”2MN _° 7; DKa ™Y>& bc B,vw T ™M@A8* d 7 K= V6
(9) headings are inserted for reference only &adl be ignored in construing the Articles; and
efb + glbce hi \7 VO™ 5k 6
(h) Section 8 of the Electronic Transactions Lénallsnot apply.

Fx@-®G H= 8 rbtEaXL '
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Commencement of Business
10 |

2.1

The business of the Company may be commerscedam after incorporation as the Directors sleadlfg.
;6 1 0 X345 &EN70:- 1 o

2.2

The Directors may pay, out of the capitalry ather monies of the Company, all expenses iedurr or
about the formation and establishment of the Companluding the expenses of registration.
345 0 A ~L2MN89 7\ mnop ! qQ7*B 1 o 17 ro

Issue of Shares
SipE

3.1

Subject to the provisions, if any, in the @mtthe Memorandum, the Articles and ApplicablelPuCompany
Laws (and to any direction that may be given byGoepany in general meeting) and without prejudiice
any rights attached to any existing Shares, thedrs may allot, issue, grant options over or rotise
dispose of Shares with or without preferred, deféior other rights or restrictions, whether in rega
Dividend, voting, return of capital or otherwisedain such persons, at such times and on such &itmes as
they think proper, and the Company shall have pdaweedeem or purchase any or all of such Sharms$oan
sub-divide or consolidate the said Shares or arlyesh and to issue all or any part of its capitaéther with
or without priority or special privilege or subjgctany postponement of rights or to any conditions
restrictions whatsoever and so that unless theiwonsl of issue shall otherwise expressly provaery issue
of Shares whether stated to be Ordinary, Preferenotherwise, shall be subject to the powers erpturt of
the Company hereinbefore provided.

sZG -pE Ga AIST5+ TtuS  =MN! v #=>»¥°

% , B&# +t wx OBSIi7C|= A 1345 T A+8 &N=0 2?2 y8 &EN=

} z8  &EN=Eb { pE ] SC2A89 |S ZbSi  1stiSi'uBxyC 1
z{C289C|2@A 1st'vaXS| i C AL}~ 289 | d=e <+ ' € BC g2
hgMN2*B , ~Si  bk2Im*B2MN , ~Sil f 8"L7M r2grpE 1ft'u

D Xy2 7C|2 I £C|7z{289MN }2@A~ 1 €p, <pE} B, "%o

E1c Si7TpETtE%&T!S S289 1..™?2 CS7T@A '

3.2

The Company shall not issue Shares to bearer.
T 0 pEs*$So

3.3

The Company shall not issue any unpaid Stwarpartly paid-up Shares.
T 0 pEMN>Y[S\2Y[rbS\7Si '
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Register of Members
STS)

4.1

The Directors shall keep, or cause to be kbptRegister of Members at such place as the Biremay from
time to time determine and, in the absence of sietbrmination, the Register of Members shall be kethe
Registered Office.

345™48* &ENTZ* t1 iST$) 1°, 345U %ot ,;;s O 1STH)™ %ot
+(z*

4.2

If the Directors consider it necessary or appate, the Company may establish and maintairaadh registe
or registers of members at such location or looatwithin or outside the Cayman Islands as thedbire
think fit. The principal register and the branelgister(s) shall together be treated as the Regitddembers
for the purposes of the Articles.

S 345 &<«E 26N 1 0 X-./0 « €2 + (E345 &ENTZ T+ Q2 iST

by 'ST 7$b™U U &L *%7ST$)

4.3

For so long as any Shares are listed on thBHEMitle to such listed Shares may be evidencddransferred
in accordance with the laws applicable to and tihesrand regulations of the TWSE that are or diall
applicable to such listed Shares and the Regi$tdlembers maintained by the Company in respectiof s
listed Shares may be kept by recording the pagdisulequired by section 40 of the Statute in a fotinerwise
than legible if such recording otherwise complieghwhe laws applicable to and the rules and rdguia of
the TWSE that are or shall be applicable to swstledi Shares.

Si+«-*-®0 1+ Si 0 < Z 8*£87GOl«-*"%o«,| 63 *BC L fS
T$) OyZ G 40 7" %o* ) Si e « !l AEA1", + Sifa7GOl«-*

»Y4" %oUe ) ¢S B % * 1: 8 %o

Closing Register of Members or Fixing RecordeDat
STS$) Q" Y2 %o e

5.1

For the purpose of determining Members entitbenotice of, or to vote at any meeting of Mensbar any
adjournment thereof, or Members entitled to receagment of any Dividend, or in order to make a
determination of Members for any other purpose[iectors shall determine the period that the Btegiof
Members shall be closed for transfers and suclogehall not be less than the minimum period oéfias
prescribed by the Applicable Public Company Rules

& %BC 0 ST52ST5{5! ( 7ST 12BC+ST52ST5{5007ST 12BC -
0 S|7ST2&89<=* — %0ST$ * 1345™ %0ST$)7 Q" v 0?1€i Q"
“O0?1™ - X-pE G& %7 — 07"
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5.2

Subject to Article 5.1 hereof, in lieu of,apart from, closing the Register of Members, thee@ors may fix
in advance or arrears a date as the record dasmyjosuch determination of Members entitled toa®otf, or
to vote at any meeting of the Members or any adjo@nt thereof, or for the purpose of determinirgy th
Members entitled to receive payment of any Dividenth order to make a determination of Membersafoy
other purpose. In the event the Directors desegaaecord date in accordance with this Article tha
Directors shall make a public announcement of sacbrd date via the Market Observation Post System
accordance with the Applicable Public Company Rules

X< 51 7@AA  1.ST$) ™S 7' QEL12& > pSTY) ™S 7" Q1345& %.BC

0 ST5! ( 12BC+ST52ST5{5u07ST$ 12& %.BC 0 S|2&MN89

<=' - %ST$ 010 % Z 2{67 %o +& " e '3454L 5.2 "%0,%0 Toe

O 1345™¢-pE Ga "G ez YI7e

5.3

The rules and procedures governing the imphkatien of book closed periods, including noticedtembers
in regard to book closed periods, shall be in ataoce with policies adopted by the Directors frametto
time, which policies shall be in accordance with 8tatute, the Memorandum, the Articles and thdiéaiple
Public Company Rules.

BYvs ESTY) Q" “ 0?=u i 19- zSTp @BY% ' Q™3 O?=! (1™ ¢Z 34
51"= fo 345 TtY O™S 7 # [»¥s £o ™ G -pE

Ga="% '

Share Certificates
So

6.1

Subject to the provisions of the Statute Gbenpany shall issue Shares without printing Shamifi@ates for
the Shares issued, and the details regarding saak bf Shares shall be recorded by TDCC in acnoeda
with the Applicable Public Company Rules. A MembRall only be entitled to a Share Certificatéh t
Directors resolve that Share Certificates shalsbaeed. Share Certificates, if any, shall be cthdorm as
the Directors may determine. Share Certificatedl &le signed by one or more Directors authorisethb
Directors. The Directors may authorise Share Geatés to be issued with the authorised signatuedijzed
by mechanical process. All Share Certificateslsletonsecutively numbered or otherwise identifiad
shall specify the Shares to which they relate. SKare Certificates surrendered to the Compantydasfer
shall be cancelled and subject to the ArticlesnBa Share Certificate shall be issued until thenfarShare
Certificate representing a like number of relev@nares shall have been surrendered and cancelled.

-G B"%.E 1 pE7Si™AsD | pE 1« -pE G& § 'EFG * « YDpE
SiT»yan "' b X345 So® 1ST | BC «0 So 'So , B#™ s 7345 %o
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6.2

In the event that the Directors resolve ther€ Certificates shall be issued pursuant to lerécl hereof, the
Company shall deliver the Share Certificates tostitescribers within thirty days from the date sGtlare
Certificates may be issued pursuant to the Statuedylemorandum, the Articles and the ApplicablélRu
Company Rules, and shall make a public announcepmamtto the delivery of such Share Certificates
pursuant to the Applicable Public Company Rules.

B 345« 6.1 7"%o So0 1 ™X<¢ G | -pE Ga

0 pES07 O 30e 1U SE2™ + E- 0 So 1+™¢-pE Gax- 0 So Y
7

6.3

No Shares may be registered in the name of than one Member.
Sit 0e& 8" 2 ST$A

6.4

If a Share Certificate is defaced, worn aegtf br destroyed, it may be renewed on such tefragy() as to
evidence and indemnity and on the payment of supkreses reasonably incurred by the Company in
investigating evidence, as the Directors may prescand (in the case of defacement or wearingupahn
delivery of the old Share Certificate.

BSo ¥ 1puw 19 2w, 10Z@ «Z«, 1 e no +  »Yi «Z"n*o q 71y

r oA ¥%pdSo  1i»Ys  r ©i345%07 1e + ¥ 2w = A#X- 0° SoO no 7'

Preferred Shares
S

7.1

The Company may issue Shares with rights waiietpreferential to those of ordinary Shares $dyethe
Company (Preferred Shares) with the approval of a majority of the Directqueesent at a meeting attende
by two-thirds or more of the total number of thedaiors and with the approval of a Special Resmhuti

. b7 2A+347 @Al @A34" 9 I"7 IST57 1 OpE % p

E=1!SBxyC|=Si “< "H

7.2

Prior to the issuance of any Preferred Shegmpsoved pursuant to Article 7.1 hereof, the Aescthall be
amended to set forth the rights and obligationhefPreferred Shares, including but not limitethi
following terms and provided that such rights abtigations of the Preferred Shares shall not cainttahe
mandatory provisions of Applicable Public Companyd® regarding the rights and obligations of such
Preferred Shares, and the same shall apply toangtion of rights of Preferred Shares:

+< 7.1 pE S7 1 ™ [+ n% S=C|VW 19-,T@XA
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€)) Order, fixed amount or fixed ratio of allocatiof Dividends and bonus on Preferred Shares;
Sb SAlI A7 A % 2% A6
(b) Order, fixed amount or fixed ratio of alloaatiof surplus assets of the Company;
Sb CE 667 Aj %o 2% /E6
(c) Order of or restriction on the voting right(s)cluding declaring no voting rights whatsoeveirMembers
holding Preferred Shares;
SSTE "iC7 A 2@A {sjC~ B
(d) Other matters concerning rights and obligaimtidental to Preferred Shares; and
SC|VWBY4=894 mé
(e) The method by which the Company is authormecompelled to redeem the Preferred Shares, @atensent
that redemption rights shall not apply.
jc2 A A Efg SO 18 « g7 | GOXtEm « gCO 18 E, '
8 Issuance of New Shares
pPEAS
8.1 The issue of new Shares of the Company shalbproved by a majority of the Directors preseiat meeting
attended by two-thirds or more of the total numiifehe Directors. The issue of new Shares shalll dimes
be subject to the sufficiency of the authorisedteapf the Company.
pPEAS 1™ 345 . b7 A+347 @Al @A34" 9 7U BSITpE™@X
7]CL_e&7 '
8.2 Unless otherwise resolved by the Members mege meeting by Ordinary Resolution, where the Gany

increases its capital by issuing new Shares fdr,dae Company shall make a public announcement and
notify each Member that he/she/it is entitled tereise a pre-emptive right to purchase his/hepfibsrata
portion of any new Shares issued in the capitaka®e in cash. A waiver of such pre-emptive ngay be
approved at the same general meeting where thectusguance of new Shares is approved by the Msmb
The Company shall state in such announcement aeado the Members that if any Member fails to
purchase his/her/its pro rata portion of the ness$yred Shares within the prescribed period, sucamibée
shall be deemed to forfeit his/her/its pre-emptigat to purchase the newly-issued Shares. Sutyektticle
6.3, in the event that Shares held by a Membeinatdficient for such Member to exercise the pregatve
right to purchase one newly-issued Share, Shatddblieseveral Members may be calculated togethgoiot
purchase of newly-issued Shares or for purchasewfy-issued Shares in the name of a single Member
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pursuant to the Applicable Public Company Ruleg.thd total number of the new Shares to be issascbt
been fully subscribed by the Members within thespribed period, the Company may offer any un-suibsdr
new Shares to be issued to the public in Taiwao specific person or persons according to the ispple
Public Company Rules. . A . )
*STXSTS At &TU E 1 6A E "pEASO 1™ Y1l ( RST8Bxy
fC 10yZE BSi | Eil yb X pE3dS7UST5 1STe 0 %l xy  fC
™X - YnE, 1, ST>%70@« EBSi | E fOpE7SI “au™ U&I-
8xy fC “+t DM 6.3 7°%A 1,E BST BSi yl Et NAE " xy fC f
S8S ‘1 ST 0 «<-pE Galm oOuU f2 OmE f 6, 8pE7Si> E BST
X!%.0@e f 00 1 0 <-pE Ga / > f 78SXn%" -pE2 § 1
%oE 7

8.3

Where the Company increases its capital ih bgsssuing new Shares in Taiwan, the Company allatate
10% of the total amount of the new Shares to hesssfor offering in Taiwan to the public unlesssinot
necessary or appropriate, as determined by thetmeaccording to the Applicable Public CompanyeRu
and/or the instruction of the FSC or TWSE, for @@mpany to conduct the aforementioned public affgri
Provided however, if a percentage higher than theementioned 10% is resolved by a general meeétirgp
offered, the percentage determined by such resolgtiall prevail.

Xnz¥’ « e OYBA E "pESSO 143457 -pE Gal [2AA52«-*
7 v'&s x 2tE @ UE -pE7 %oE 1™ 7ZU pESS 7 7 Ub7 U1+nz .
eUE -pE 1,ST5 B %.0zUIE 7 “1:8 :

8.4

Members’ rights to subscribe for newly-iss@&tres may be transferred independently from tlageSHrom
which such rights are derived. The rules and gios governing the transfer of rights to subsdiae
newly-issued Shares shall be in accordance witicipslestablished by the Company from time to timaich
policies shall be in accordance with the Statite, Memorandum, the Articles and the Applicable Rubl
Company Rules.

ST78S fC 0 O Xisi 63 8S fC 63 7u i ™Z A%o= fa 1€ »
Yafn ™| G -pE Ga '

8.5

The pre-emptive right of Members provided urfiticle 8.2 shall not apply in the event that nSivares are
issued due to the following reasons or for theot@ihg purposes: (a) in connection with a Mergehveihother
company, or the Spin-off of the Company, or pursti@amany reorganization of the Company; (b) in axtion
with meeting the Company’s obligations under Sisafescription warrants and/or options, includingst#o
referenced in Article 11; (c) in connection with etiag the Company’s obligations under convertitwads or
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corporate bonds vested with rights to acquire Shdd@ in connection with meeting the Company’s
obligations under Preferred Shares vested withsigghacquire Shares; (e) in connection with adRev
Placement; or (f) in connection with the issue eéficted Shares in accordance with Article 8.7.
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8.6

The periods of notice and other rules andgatores for notifying Members and implementing tkereise of
the Members’ pre-emptive rights shall be in accoogawith policies established by the Directors friomme to
time, which policies shall be in accordance with 8tatute, the Memorandum, the Articles and thdiéaiple
Public Company Rules.
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8.7

The Company may, with the approval of a Supgrty Resolution, issue new Shares with restdetghts to
the employees of the Companyréstricted Share$) and the provision of Article 8.2 shall not appdyany
such issue of Restricted Shares. The terms of ig6Restricted Shares, including, but not limitedhe
number, issue price and issue conditions shall tpmiph the Applicable Public Company Rules.
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Transfer of Shares
Si 63

9.1

Subject to the Statute and the Applicable ie@bdmpany Rules, Shares issued by the Companyishékeely
transferable.
Xt BM G -pE Ga7 %A 1 pE=SI™ odar 63 '

9.2

Subject to these Articles and the Applicahlblle Company Rules, any Member may transfer a#lror of his
Shares by an instrument of transfer. The transfarall be deemed to remain the holder of a Sharkthe
name of the transferee is entered in the Regi§télembers.
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9.3

Subject to the requirements of the applickMes of the Cayman Islands, transfers of unceatifd Shares
which are traded on the TWSE may be effected bynagtyod of transferring or dealing in securities
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introduced by TWSE or operated in accordance wighApplicable Public Companies Rules as appropriate
and which have been approved by the Board for pugbose.
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9.4

Notwithstanding Article 9.2 above, transfefr§Sbares which are listed on the TWSE may be eftebly any
method of transferring or dealing in securitieshpigied by the TWSE which is in accordance with the
Applicable Public Company Rules and which has lzggroved by the Board for such purpose.
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Repurchase of Shares
Sihg

10.1

Subject to the provisions of the Statute Aipglicable Public Company Rules, the Memoranduch these
Articles, the Company may repurchase its own SHeatesl on the TWSE on such terms as are approyed |
resolutions of the Directors passed at a meetirigpeoboard of Directors attended by more than twals$ of
members of the board and approved by a majoritheDirectors present at such meeting, providetiahga
such repurchase shall be in accordance with théidgigbe Public Company Rules. In the event that th
Company proposes to purchase any Shares listdtkoFWWSE pursuant to this Article, the approvalhaf t
board of Directors and the implementation theréaidlde reported to the Members at the next general
meeting in accordance with the Applicable Publierfpany Rules. Such reporting obligation shall apply
even if the Company does not implement the repsepaoposal for any reason.
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10.2

The Company may make a payment in respebeakpurchase of its own Shares in any manneritiedy
the Statute and the Applicable Public Company Rules
0 A< G -pE Gauy7MN IS 1 no 8hg8Si7S\

10.3

The board of Directors may, prior to the pae or redemption of any Share under Article Ifefermine
that such Share shall be held as Treasury Share.
345 0 Xhg2 « gMNSi %0lSi™+& HI S B7 '

10.4

Subject to the provisions of the Statuteseéh®rticles and the Applicable Public Company Rulles Directors

may determine to cancel a Treasury Share or traagfeasury Share to the employees on such tesrines
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think proper (including, without limitation, for Intonsideration).
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10.5

Notwithstanding Article 10.4, if the Compampurchases any Shares traded on the TWSE andinctd
Shares as Treasury Shares (tRepurchased Treasury Sharey, any proposal to transfer the Repurchasec
Treasury Shares to any employees of the Compatiyeb@ompany at the price below the average repsech
price paid by the Company for Repurchased TreaShayes (theAverage Purchase Pric® shall require the
approval of a resolution passed by two-thirds orexad the Members present at the next general ngeetho
hold a majority of the total number of the Comparutstanding shares as at the date of such geneeting,
and shall not be brought up as an ad hoc motion.
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10.6

The aggregate number of Treasury Sharestramsferred to employees pursuant to Article Eball not

exceed 5 percent of the Company's total issuedsatsanding shares as at the date of transferyotmasury

Shares and the aggregate number of Treasury Sihansferred to any individual employee shall natesd

0.5 percent of the Company's total issued andandgtg shares as at the date of transfer of arastirg

Shares to such employee. The Company may impege&tens on the transfer of such Shares by the

employee for a period of no more than two years.
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10.7

Notwithstanding anything to the contrary eaméd in Article 10.1 to 10.6, and subject to tihet8e and the
Applicable Public Company Rules, the Company maty) the approval of an Ordinary Resolution,
compulsorily redeem or repurchase Shares by thep@oynfor cancellation, provided that (a) the retgva
Shares will be cancelled upon such redemptionmirsdase and will not be held by the Company aastneg/
Shares, and (b) such redemption or repurchaséeaiiffected pro rata based on the percentage of
shareholdings of the Members, unless otherwiseigeadvfor in the Statute or the Applicable Publio\@any
Rules. Payments in respect of any such redemptiogporchase, if any, may be made either in cadly or
distribution of specific assets of the Companys@ecified in the Ordinary Resolution approving the

redemption or repurchase, provided that where sis$leér than cash are distributed to the Membleestype
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of assets, the value of the assets and the corrdsgpamount of such substitutive distribution sbal (i)
assessed by an ROC certified public account béfeireg submitted to the Members for approval and (ii
agreed to by the Member who will receive such asset
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11

Employee Incentive Programme
3 I

11.1

The Company may, upon approval by a majofityre Directors at a meeting attended by two-gdmore
of the total number of the Directors, adopt onenore incentive programmes and may issue Shargstions,
warrants or other similar instruments, to employaeate Company and its Subsidiaries. The ruleks an
procedures governing such incentive programmeg) sl in accordance with policies establishedhgy t
Directors from time to time in accordance with 8tatute, the Memorandum, the Articles and the Asajlie
Public Company Rules.
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11.2

Options, warrants or other similar instrursessued in accordance with Article 11.1 abovenatdransferable

save by inheritance.
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11.3

The Company may enter into share option aggaes with employees of the Company and the emptogé
its Subsidiaries in relation to the incentive psogme approved pursuant to Article 11.1 above, wiere
employees may subscribe, within a specific peritihoe, a specific number of the Shares. The taants
conditions of such agreements shall be no lessategt on the relevant employee than the termsifipd in
the applicable incentive programme.
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11.4

Directors of the Company and its Subsidiastes! not be eligible for the employee incentivegrammes
under this Article 11, provided that directors wdre also employees of the Company or its Subsgdianay
participate in an employee incentive programmda@irtcapacity as an employee and not as a direttbe
Company or its Subsidiaries.
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12

Variation of Rights of Shares
SiC| ™3

12.1

If at any time the share capital of the Comypa divided into different classes of Shares,rbbts attached tq
any class (unless otherwise provided by the terfnssae of the Shares of that class) may, whethaobthe
Company is being wound up, be varied with the sandaif a Special Resolution passed at a generalimgee
of the holders of the Shares of that class. Nosténding the foregoing, if any modification oreadttion in
the Articles is prejudicial to the preferentiallitg of any class of Shares, such modification terafion shall
be adopted by a Special Resolution and shall asadbpted by a Special Resolution passed at aagepar
meeting of Members of that class of Shares.
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12.2

The provisions of the Articles relating tongeal meetings shall apply to every class meetirtgeoholders of
the same class of the Shares.
n ST5BY4="%™£aXc »U 0_ Si B* =5

12.3

The rights conferred upon the holders ofShares of any class issued with preferred or atgbts shall not,
unless otherwise expressly provided by the termssoie of the Shares of that class, be deemed\arkes by
the creation or issue of further Shares rankiag passutherewith.
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13

Transmission of Shares
Si 6

13.1

If a Member dies, the survivor or survivotsane he was a joint holder, or his legal persosalasentatives
where he was a sole holder, shall be the only psreecognised by the Company as having any tithesto
interest. The estate of a deceased Member ihaathy released from any liability in respect of &hare
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which had been jointly held by him.
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13.2 Any person becoming entitled to a Share imsequence of the death or bankruptcy or liquidation
dissolution of a Member (or in any way other thagrtdansfer) shall give written notice to the Compand,
upon such evidence being produced as may fromtbrtimme be required by the Directors, may electaby
notice in writing sent by him, either to become ltlméder of such Share or to have some person naoeairey
him become the holder of such Share. ) A
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14 Amendments of Memorandum and Articles of Asstoan and Alteration of Capital
= [ AL ™S
14.1 Subject to the provisions of the Statutethedorovisions of these Articles as regards theersato be dealt
with by Ordinary Resolution, the Company may by &gleResolution: N i N
+t PM G f ™ ST5%! zY4 m 7" %o0= R Al ™A &A é 4
m ¥
€)) change its name;
™S 8%% O
(b) alter orAadd to these Atrticles;
[ 2 E! 6
(c) alter or add to the Memorandum with respeetrp objects, powers or other matters specifiecethg
[ 2 E! BY4 CS289 ) =4 mb
(d) reduce its share capital and‘ any capital rgdiem reserve fund; and
- 8MLAL g TAOG
(e) increase its authorised share capital by suahas the resolution shall prescribe or cancelSrayes that at

the date of the passing of the resolution havéoaeh taken or agreed to be taken by any persovidebthat
in the event of any change to its authorised stapéal, the Company shall also procure the amentiofats
Memorandum by the Members to reflect such change.
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14.2 Subject to the provisions of the StatutethedApplicable Public Company Rules, the Compara} stot,
without a Supermajority Resolution:
+t PM G -pE Ga= R AlE€ ¢ # t 0 &A ¢ 4 m¥

€)) sell, transfer or lease of whole businesfief@ompany or other matters which has a matefiettedn the
Members’ rights and interests;
@ 32 @ qgr 1 °2USTC B §'=894 mo

(b) discharge or remove any Director;
>MMN34 o]

(c) approve any action by one or more Directon(sd is engaging in business conduct for him/hersetin
behalf of another person that is within the scopl® Company's business;
yT 2 34&80 U29E& ; X 1 °] e=89 °©° @&=E& 0

(d) effect any capitalization of distributable Rignds and/or bonuses and/or capital reserve rtiele 34.11
and/or any other amount prescribed under Articlb&®of;
"T b{ S|l /2A|l /2 34.11%%7"L | /289¢ 35 *"%o\ m 7°L 0

(e) any effect any Merger, Spin-off or Privatad@ment, provided that any Merger which falls witthe
definition of “merger and/or consolidation” undéetStatute shall also be subject to the requiresraithe
Statute;
Im  bk2 at 1-. G%V7Im N ™e|-. G7 %o o]

)] enter into, amend, or terminate any agreerf@riease of the Company's whole business, orrithusted
business, or for frequent joint operation with othe

F ™32 QX @ qr 1° b 1 29E ou 17 o)

(9) transfer its business or assets, in whol@& any essential part, provided that, the foregdiogs not apply
where such transfer is pursuant to the dissoluifahe Company; or
3 8qr2 Erb7 1 °266 1, "%oTE£rX p > * E= 63 02

(h) acquire or assume the whole business or askat®ther person, which has material effect @xGbmpany’s
operation.
>0 2?2 3 9E=qr 1 °266'U 12 B § C

14.3 Subject to the provisions of the Statute pitowisions of these Articles, and the quorum rezraent under the

Applicable Public Company Rules, with regard to dissolution procedures of the Company, the Compan
shall pass
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an Ordinary Resolution, if the Company resslifet it be wound up voluntarily because it ishiedo pay its
debts as they fall due; or
, E psGXxs w 00z ° ‘0 > 1 ™MAST5f! &7 62

1

(b) a Special Resolution, if the Company resothes it be wound up voluntarily for reasons othert the reasor
stated in Article 14.3(a) above.
, E p 143  aNAE741" O > 41 ™A &7
15 Registered Office
0z
Subject to the provisions of the Statute, the @Gamy may by resolution of the Directors changeakation of
its Registered Office.
+T DM G %07 R A1l 0 1"345 ™S 8()2*7,: '
16 General Meetings
ST5
16.1 All general meetings other than annual gémeegtings shall be called extraordinary generadtmgs.
« ST 5E7*BST 51™%&ST € 05 6
16.2 The Company shall hold a general meetingsaminual general meeting within six months follogvihe end
of each fiscal year, and shall specify the meedimiguch in the notices calling it. At these megstjthe
report of the Directors (if any) shall be presented
™Xc 5l ¢, U6 6 e & -...ST5+& ¢ ST 5 1™+ST5 & ! (ne
o Ivw '+ hi 5+345™-=»Vsé Y ,B#
16.3 The Company shall hold an annual generalingeetery year.
™c aE ... ¢ ST 56
16.4 The general meetings shall be held at suoh @ind place as the Directors shall appoint pravibat unless

otherwise provided by the Statute or this Articte4l, the general meetings shall be held in Taiwdfor
general meetings to be held outside Taiwan, thegaomshall comply with the relevant procedures and
approvals prescribed by the relevant authorityaiwéin. Where a general meeting is to be held daitsi
Taiwan, the Company shall engage a professionariies agent in Taiwan to handle the administratd
such general meeting (including but not limitedie handling of the voting of proxies submitted by
Members).
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16.5 The Directors may call general meetings,theg shall on a Members requisition forthwith predéo
convene an extraordinary general meeting of the g2om
345 0& ST5 1€XST " O1™ # EST é 057 &

16.6 A Members requisition is a requisition of Meen(s) of the Company holding at the date of depdthe
requisition not less than 3% of the total numbethefoutstanding Shares at the time of requisdiah whose
Shares shall have been held by such Member(s} feast one year.
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16.7 The requisition must state in writing the e to be discussed at the extraordinary genezating and the
reason therefor and must be signed by the requigsts and deposited at the Registered Office naa
consist of several documents in like form eachesilgioy one or more requisitionists.
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16.8 If the Directors do not within fifteen daysrh the date of the deposit of the requisition disp the notice of
an extraordinary general meeting, the requisitismsay themselves convene an extraordinary gemereting
in accordance with the Applicable Public CompanyeRu
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GalE & ST é 05"

17 Notice of General Meetings
ST5! (

17.1 At least thirty days' notice to each Membielldbe given of any annual general meeting, aridat fifteen

days' notice to each Member shall be given of attiiaerdinary general meeting. Every notice shall b
exclusive of the day on which it is given or deertede given and of the day for which it is giverdahall
specify the place, the day and the hour of the imgeind the general nature of the business antishgiven
in the manner hereinafter mentioned, or be givarelectronic means if agreed thereon by the Membelse
given in such other manner, if any, as may be pitest by the Company, provided that a general mgetf
the Company shall, whether or not the notice sgztif this regulation has been given and wheth@obthe
provisions of the Articles regarding general meggihave been complied with, be deemed to havedidgn
convened if it is so agreed by all the Memberdlfeir proxies) entitled to attend such general mget
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17.2

The accidental omission to give notice oéaegal meeting to, or the non-receipt of a notica general
meeting by, any Member entitled to receive notitalsot invalidate the proceedings of that generaéting.
g € pe ‘)zBC«O ! (7M *STp @ST5 (128> 06 ST55! ( UST
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17.3

The Company shall, thirty days prior to angwal general meeting, and fifteen days prior tpextraordinary,
general meeting, transform the notice of such gémeeeting, instrument of proxy, the businessestiaaid
explanatory materials of any sanction, discusseattion or removal of Directors into electronicrfmt and
transmitted such to the Market Observation Postefys If the voting power in any general meetind e
exercised by way of a written ballot, the writteadlbt and the aforementioned information of suchegal
meeting shall together be delivered to each Member.
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17.4

The Directors shall prepare a meeting harklbbthe relevant general meeting and supplemendéérials for
Members’ inspection, which will be placed at then@any and the securities agent of the Company,
distributed at the meeting venue, and shall bestraited to the Market Observation Post System ao@ance
with, and within the period required by, the Applate Public Company Rules.
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17.5

Matters pertaining to (a) election or disgeanf Directors, (b) alteration of the Articlesdafe) (i) dissolution,
Merger or Spin-off, (ii) entering into, amending,terminating any contract for lease of the Comfmny
business in whole, or the delegation of managemietie Company’s business to others or the regaiiar
operation of the Company with others, (iii) tramsféthe whole or any material part of the busin@sassets
of the Company, (iv) acceptance of the transfehefwhole business or assets of another persochwiais a
material effect on the business operation of then@any, and (d) (i) ratification of an action by &stor(s)
who engage(s) in business for him/herself or oralfet another person that is within the scopehef t
Company's business, (e) distribution of the whola part of the surplus profit of the Company ia form of
new Shares, capitalization of statutory reservpitabreserve under Article 34.11 or any other anton
accordance with Article 35, or distribution of casiiidends out of capital reserve pursuant to Aeti4.11,
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and (f) the Private Placement of any equity-typmusges issued by the Company, shall be indicatetie
notice of general meeting, with a summary of theéemia content to be discussed, and shall not badit up
as an ad hoc motion.
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17.6

The board of Directors shall keep the Ariclainutes of general meetings, financial stateméhé Register
of Members, and the counterfoil of any corporatedsoissued by the Company at the office of the Goms
registrar (if applicable) and the Company’s se@siaigent located in Taiwan. The Members may €que
from time to time, by submitting document(s) evidiey his/her interests involved and indicating the
designated scope of the inspection, access toahspgiew or make copies of the foregoing documment
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17.7

The Company shall make all statements aratde@repared by the board of Directors and thertgwepared
by the audit committee, if any, available at thigcefof its registrar (if applicable) and its seties agent
located in Taiwan in accordance with Applicable IRuGompany Rules and the Statute. Members mayeits
and review the foregoing documents from time taetand may be accompanied by their lawyers or wattif
public accountants for the purpose of such an ctgpeand review.
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18

Proceedings at General Meetings
ST54 m

18.1

No business shall be transacted at any danegrting unless a quorum is present. Unless wiker
provided in the Articles, Members present in pergohy proxy, representing more than one-half efttital
outstanding Shares, shall constitute a quorumrigrggneral meeting.

€ @A STpjSi D G%o @A Si 1ST5t 0 &MN ‘o B %.E 1pjp

51



ESi 7 " 9 7STud2 P pPYE @A1™ % ST57G%o @A Si

18.2

The board of Directors shall submit businegsrts, financial statements and proposals fdrilligion of
profits or covering of losses prepared by it far gurposes of annual general meetings of the Coyrjpan
ratification or approval by the Members as requisgdhe Applicable Public Company Rules. After
ratification or approval by the general meeting, lmard of Directors shall distribute or make pelili
available at the Market Observation Post Systentoipées of the ratified financial statements arel th
Company’s resolutions on the allocation and distrdn of profits or covering of loss, to each Memive
accordance with the Applicable Public Company Rules
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18.3

Unless otherwise expressly provided herethsamject to the Applicable Public Company Rulea,quorum
is not present at the time appointed for the gémeeating or if during such a general meeting argomo
ceases to be present, the chairman may postpogenieeal meeting to a later time, provided, howeert
the maximum number of times a general meeting negydstponed shall be two and the total time posigor,
shall not exceed one hour. If the general meetagyldeen postponed for two times, but at the postpon
general meeting a quorum is still not presentctierman shall declare the general meeting is lisdpand
if it is still necessary to convene a general nmggtit shall be reconvened as a new general megting
accordance with the Articles.
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18.4

If a general meeting is called by the Diregtthe chairman of the Directors shall presidthaschair of such
general meeting. In the event that the chairmamia leave of absence, or is unable to exerciseduigrs and
authorities, the vice chairman of the Directordisia in lieu of the chairman. If there is no viceairman of
the Directors, or if the vice chairman of the Dimgs is also on leave of absence, or cannot exehtsspowers
and authorities, the chairman shall designate edr to chair such general meeting. If the chairih@es not
designate a proxy or if such chairman’s proxy camxercise his powers and authorities, the Diracidro

are present at the general meeting shall electroneamong themselves to act as the chair at sechrgl
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meeting in lieu of the chairman. If a general megets called by any person(s) other than the Darscthe
person(s) who has called the meeting shall presdée chair of such general meeting; and if tieeneore
than one person who has called a general meeting,gersons shall elect one from among themsetbvastt
as the chair of such general meeting.
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18.5

A resolution put to the vote of the meetihglkbe decided on a poll.  In computing the regghimajority
when a poll is demanded regard should be had touheber of votes to which each Member is entithedhe
Articles. No resolution put to the vote of the riveg shall be decided by a show of hands.
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18.6

In the case of an equality of votes, theraman shall not be entitled to a second or castatg.v
+0 »U= Al A..sC UA 02 %00

18.7

Nothing in the Articles shall prevent any Mmmfrom issuing proceedings in a court of compgtarsdiction
for an appropriate remedy in connection with therioper convening of any general meeting or the aper
passage of any resolution. The Taipei District GdrrO.C., shall be the court of the first instafae
adjudicating any disputes arising out of the forego
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18.8

Unless otherwise expressly required by thtugt, the Memorandum or the Articles, any matteictv has
been presented for resolution, approval, confiromatir adoption by the Members at any general mgetiay
be passed by an Ordinary Resolution.
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18.9

Member(s) holding 1% or more of the total bemof outstanding Shares immediately prior tortievant
book closed period may propose to the Company gogal for discussion at a general meeting in wgitm
the extent and in accordance with the rules andgahares of general meetings proposed by the Diseatod
approved by an Ordinary Resolution. Proposals stwlbe included in the agenda where (a) the piogos
Member(s) holds less than 1% of the total numbeutstanding Shares, (b) where the matter of sughosal
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may not be resolved by a general meeting, (c) tbpgsing Member has proposed more than one proposg
(d) such proposal is submitted on a day beyond#aelline announced by the Company for accepting the
Member’s proposals.
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19 Votes of Members
STuo

19.1 Subject to any rights or restrictions attactzeany Shares, every Member who is present isopeor by proxy,
shall have one vote for every Share of which hbeasholder.
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19.2 No person shall be entitled to vote at amega meeting or at any separate meeting of thdenelof a class
of Shares unless he is registered as a Memberreamtbrd date for such meeting nor unless all caltsther
monies then payable by him in respect of Shares haen paid. )
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19.3 Any objection raised to the qualificationanfy voter by a Member having voting rights shalléferred to the
chairman whose decision shall be final and conetusi
Bj C7TSTUE "iC ‘A ZOR O 1™MZ- AZY 1 A=% CB'S %v

19.4 Votes may be cast either personally or byyrd Member may appoint only one proxy under amgrument
to attend and vote at a meeting.
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19.5 A Member holding more than one Share is requio cast the votes in respect of his Shardsisame way

on any resolution.
B 8 "SA+=ST f MN ™A»U IS E" 8 BSi 7iC
19.6 If a general meeting is to be held in Taivtae,Directors may determine in their discretioat tie voting

power of a Member at such general meeting may becesed by way of a written ballot or by way of an
electronic transmission. If a general meeting ibédield outside of Taiwan, the methods by whicimiders
are permitted to exercise their voting power simallude written ballot or voting by way of an elextic
transmission. Where these methods of exercisingy@ower are to be available at a general meetinay;
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shall be described in the general meeting notigergio the Members in respect of the relevant ggner
meeting, and the Member voting by written balloetactronic transmission shall submit such votéhéo
Company two days prior to the date of the relevaeéting. In case that there are duplicate subomssihe
first received by the Company shall prevail. A M@&nbxercising voting power by way of a written batbr
by way of an electronic transmission shall be dektodave appointed the chairman of the generatingeas
his proxy to exercise his or her voting right atlsgeneral meeting in accordance with the instoasti
stipulated in the written or electronic documemgyided, however, that such appointment shall tesreil not
to constitute the appointment of a proxy for theposes of the Applicable Public Company Rules. The
chairman, acting as proxy of a Member, shall netreise the voting right of such Member in any way n
stipulated in the written or electronic documert; exercise any voting right in respect of any hatson
revised at the meeting or any impromptu propostiatneeting. A Member voting in such manner dball
deemed to have waived notice of, and the rightte in regard to, any ad hoc resolution or amendnaetne
original agenda items to be resolved at the samige meeting. Should the chairman not observe the
instructions of a Member in exercising such Mensbeoting right in respect of any resolution, theu®s held
by such Member shall not be included in the catoueof votes in respect of such resolution butlsha
nevertheless be included in the calculation of goofor the meeting.
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19.7

A Member who has submitted a vote by writiatot or electronic transmission pursuant to A&tit9.6 may,
at least two days prior to the date of the relegamieral meeting, revoke such vote by written balto
electronic transmission and such revocation sloa$titute a revocation of the proxy deemed to bergto
the chairman of the general meeting pursuant tel&rt9.6. If a Member who has submitted a writhatot
or electronic transmission pursuant to Article 1@o@s not submit such a revocation before the pbest
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time, the proxy deemed to be given to the chairnfahe general meeting pursuant to Article 19.4Ista be

revoked and the chairman of the general meetinky eskexcise the voting right of such Member in aciamce

with that proxy.
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19.8

If, subsequent to submitting a written batlioelectronic transmission pursuant to Article6l@& Member
submits a proxy appointing a person of the gemagadting as his proxy to attend the relevant gemeegiting
on his behalf, then the subsequent appointmemtadfterson as his proxy shall be deemed to beczagon
of such Member’s deemed appointment of the chairofidine general meeting as his proxy pursuant tlar
19.6.
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20

Proxies
bY

20.1

An instrument of proxy shall be in writingg bxecuted under the hand of the appointor orsoattorney duly
authorised in writing, or, if the appointor is aoration under the hand of an officer or attordaly
authorised for that purpose. A proxy need not Member of the Company.
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20.2

Obtaining an instrument of proxy for attermanf general meetings shall be subject to thevielig
conditions:
@A ST5p 750 1™?2A ; @A¥

(@)

the instrument of proxy shall not be obtaimedxchange for money or any other interest, predithat this

provision shall not apply to souvenirs for a gehareeting distributed on behalf of the Company or

reasonable fees paid by the Solicitor to any persandated to handle proxy solicitation matters;
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(b)

the instrument of proxy shall not be obtaimethe name of others; and
p 750 t 0 A9E$V&7 '

(€)

an instrument of proxy obtained through stditon shall not be used as a non-solicited insémniof proxy
for attendance of a general meeting.
>0 7P t 0 +&€ ; 7P A @A ST5

20.3

Except for the securities agent, a persolh sbigact as the proxy for more than thirty Mengexny person
acting as proxy for three or more Members shalhstito the Company or its securities agent (aptestent
of declaration declaring that the instruments ofxgrare not obtained for the purpose of solicitimgbehalf of
himself/herself or others; (b) a schedule showieigits of such instruments of proxy; and (c) tlgged or
sealed instruments of proxy, in each case, fives gaipr to the date of the general meeting.
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20.4

The Company may mandate a securities ageawt &@s the proxy for the Members for any geneesgting
provided that no resolution in respect of the @ébecof Directors is proposed to be voted upon ahsueeting.
Matters authorized under the mandate shall bedstatéhe instructions of the instruments of proay the
general meeting concerned. A securities agentgasrthe proxy shall not accept general authooisdtom
any Member, and shall, within five days after egeheral meeting of the Company, prepare a comgilati
report of general meeting attendance by proxy camgy the details of proxy attendance at the gdnera
meeting, the status of exercise of voting rightdaurthe instrument of proxy, a copy of the contrant other
matters as required by the R.O.C. securities coenpeiithorities, and maintain the compilation répor
available at the offices of the securities agent.
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20.5

Except for a Member appointing the chairmiaa general meeting as his proxy through writteltobar
electronic transmission pursuant to Article 19.6asrtrust enterprises organized under the lanth®R.O.C.
or a securities agent approved pursuant to ApdkcBhblic Company Rules, in the event a personascthe
proxy for two or more Members, the sum of Shardtled to be voted as represented by such proxly sea
no more than 3% of the total outstanding votingr&hanmediately prior to the relevant book closedqu;
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any vote in respect of the portion in excess ohst# threshold shall not be counted-or the avoidance of
doubt, the number of the Shares to be represegtadsbcurities agent mandated by the Company in
accordance with Article 20.4 shall not be subjedhtk limit of 3% of the total number of the outstang
voting Shares set forth herein.
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20.6

The Shares represented by a person actihg asoxy for three or more Members shall not beentban four
times of the number of Shares held by such persdrshall not exceed 3% of the total number of the
outstanding Shares.
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20.7

In the event that a Member exercises histhedting power by means of a written ballot orrbgans of
electronic transmission and has also authorizet@ygo attend a general meeting, then the votmgey
exercised by the proxy at the general meeting ginellail. In the event that any member who habaiged
a proxy to attend a general meeting later inteadgtend the general meeting in person or to eseitis
voting power by way of a written ballot or electiotransmission, he shall, at least two days gosuch
general meeting, serve the Company with a sepaddiee revoking his previous appointment of proxy.
Votes by way of proxy shall remain valid if theerehnt Member fails to revoke his appointment ohspioxy
before the prescribed time.
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20.8

Each Member is only entitled to execute as&riment of proxy to appoint one proxy. The ustent of
proxy shall be deposited at the Registered Officat such other place as is specified for that psgepn the
notice convening the meeting. In case that thexelaplicate instruments of proxy received by tloen@any,
the first to be received by the Company shall pterdess an explicit written statement is madezy
relevant Member to revoke the previous instrumémptroxy in the later received instrument of proxy.
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20.9

The instrument of proxy shall be in the fapproved by the Company and be expressed to lzedarticular
meeting only. The form of proxy shall include et the following information: (a) instructions loow to
complete such proxy, (b) the matters to be votexhypursuant to such proxy, and (c) basic identifice
information relating to the relevant Member, pr@nd the Solicitor (if any). The form of proxy shad
provided to the Members together with the releventice for the relevant general meeting, and sutice
and proxy materials shall be distributed to all Mbems on the same day.
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20.10

In the event that a resolution in respect of fleeten of Directors is proposed to be voted upoa general
meeting, each instrument of proxy for such meesingjl be tallied and verified by the Company's sées
agent or any other mandated securities agent faritwe time for holding the general meeting. ThHeofeing
matters should be verified:
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(@)

whether the instrument of proxy is printed emithe authority of the Company;
p u& " X c@* 0

(b)

whether the instrument of proxy is signedealed by the appointing Member; and
P Eu ©%$2 _ Xb + 6

(€)

whether the Solicitor or proxy (as the casg tma) is named in the instrument of proxy and wlethe name
is correct.
p +u hc E2? bYE <8fa7 R #7 j $1€8j $ulf '

20.11

The material contents required to be stated inrsteuments of proxy, the meeting handbook or othe
supplemental materials of such general meetingquiand published under the authority of the Comyptie
written documents and advertisement of the Soli¢dpproxy solicitation, the schedule of the instrents of
proxy, the proxy form and other documents shallawoottain any false statement or omission.
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20.12

Votes given in accordance with the terms of atrumsent of proxy shall be valid unless notice intiwg was
received by the Company at the Registered Offiterbehe commencement of the general meeting, or
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adjourned meeting at which it is sought to usepitoxy. The notice must set out expressly the re&sothe

revocation of the proxy, whether due to the incapaxr the lack in authority of the principal aettime

issuing the proxy or otherwise.
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20.13 A Member who has appointed a proxy shall be eatitb make a request to the Company or its seesiament
for examining the way in which his instrument obpy has been used, within seven days after theaete
general meeting.
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20.14 If a general meeting is to be held outside ofRh®.C., the Company shall engage a professionalities
agent within the R.O.C. to handle the voting by Members.
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21 Proxy Solicitation
p
Subject to the provisions of the Statute andel#eticles, matters regarding the solicitation afpes shall be
handled in accordance with the Regulations Goverthie Use of Proxies for Attendance at Shareholder
Meetings of Public Companies of the R.O.C.
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22 Dissenting Member’s Appraisal Right
R STSi oh" C

22.1 In the event any of the following resolutianadopted at general meetings, any Member whobidgfsed the
Company in writing of his objection to such a resioin prior to the meeting and has raised agaifnérs
objection at the meeting, may request the Compaiyy back all of his/her Shares at the then pliexgiiair
price:
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(@) The Company enters into, amends, or termiratggagreement or any contract for lease of the [famyls

business in whole, or the delegation of managemiethie Company’s business to other or the regoiat |
operation of the Company with others;
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(b)

The Company transfers the whole or a matpaal of its business or assets, provided thattategoing does
not apply where such transfer is pursuant to teeddution of the Company; or
63 8qr2 Erb= 1 °266 1, p> **&= 63 t+ , @0
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The Company accepts the transfer of the whostness or assets of another person, which hagexiai
effect on the Company’s business operations.
? 3 9Eqr 1 92606 1U 12 6q § C

22.2

In the event any part of the Company’s bissing Spun Off or involved in any Merger with arilyer
company, the Member, who has forfeited his rightdte on such matter and expressed his dissemftingin
writing or verbally (with a record) before or dugithe general meeting, may request the Companyytdack
all of his/her Shares at the then prevailing faicg
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22.3

The request prescribed in the preceding twtiglAs shall be delivered to the Company in wgtistating
therein the types and numbers of Shares togachased, within twenty days after the date ohsesolution.
In the event the Company has reached an agreemeagard to the purchase price with the requestechibér
in regard to the Shares of such Member (dqgptaisal price”), the Company shall pay such price within
ninety days after the date on which the resolutvas adopted. In the event the Company fails tohreach
agreement with the Member within sixty days after tesolution date, the Member may, within thiraysl
after such sixty-day period, file a petition to agmpetent court of the R.O.C. for a ruling on dippraisal
price, and such ruling by such R.O.C. court shalbinding and conclusive as between the Company and
requested Member solely with respect to the apgrprsce.
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22.4

The payment of appraisal price shall be naddiee same time as the delivery of Share Certég;aand
transfer of such Shares shall be effective atithe when the transferee’s name is entered on thestee of
Members.
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23

Corporate Members
GEST

Any corporation or entity which is a Member mayaiccordance with its constitutional documentsnahe
absence of such provision by resolution of itsaoes or other governing body, authorise such peeasoit
thinks fit to act as its representative at any ingedf the Company or of any class of Members, thiedoerson
so authorised shall be entitled to exercise theegamwers on behalf of the such corporate Membechwhe
represents as the corporation could exercisenére an individual Member.
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24

Shares that May Not be Voted
sj CSi

24.1

Shares in the Company that are beneficialtyenl by the Company (including Subsidiaries) shatlbe
voted, directly or indirectly, at any general megtand shall not be counted in determining thd tatenber of
outstanding Shares at any given time.
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24.2

A Member who has a personal interest in aotfan discussed at a general meeting, which intenay be in
conflict with those of the Company, shall abstaioni voting such Member’s Shares in regard to suctiam
and such Shares may not be counted in determihengumber of Shares of the Members present auttie s
general meeting for the purposes of determiningjtitirum. The aforementioned Member shall also/otd
on behalf of any other Member.
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24.3

If any Director creates or has created sgcavier any Shares held by him, then he shall pthié Company
of such security. If at any time the security tedaby a Director is in respect of more than hathe Shares
held by him at the time of his appointment, thembting rights attached to the Shares held by Suctor
at such time shall be reduced, such that the Sla&ersvhich security has been created which aexoess of
half of the Shares held by the Director at the d&tas appointment shall not carry voting rightelahall not
be counted in the number of votes casted by the bdemt a general meeting.
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25

Directors
34

25.1

There shall be a board of Directors congisbinno less than five persons and no more thaarspersons,
including Independent Directors, each of whom sbalappointed to a term of office of three (3) gear
Directors may be eligible for re-election. The Ca@anp may from time to time by resolution of the Bhes
increase or reduce the number of Directors sulbgeitte above number limitation provided that the
requirements by relevant laws and regulations (ohiolg but not limited to any listing requiremendsg¢ met.
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25.2

Unless otherwise approved by TWSE, not nmuae half of the total number of Directors can haspousal
relationship or familial relationship within thecgad degree of kinship with any other Directors.
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25.3

In the event that the Company convenes arglemeeting for the election of Directors and ahjhe
Directors elected does not meet the requirementgged in Article 25.2 hereof, the non-qualifying
Director(s) who was elected with the fewest nundfarntes shall be deemed not to have been elect¢e
extent necessary to meet the requirements prowndedicle 25.2 hereof. Any person who has already
served as Director but is in violation of the afoentioned requirements shall vacate the positiddictor
automatically.
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254

Unless otherwise permitted under the Apple&ublic Company Rules, there shall be at leastt(B3)

Independent Directors. To the extent requiredheyApplicable Public Company Rules, at least orthef

Independent Directors shall be domiciled in the R.@nd at least one of the same shall have adogumt

financial expertise.
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25.5

Independent Directors shall have professikmalledge and shall maintain independence witténsicope of
their directorial duties, and shall not have amedior indirect interests in the Company. Thdgssional
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gualifications, restrictions on shareholdings aodatirrent positions, and assessment of independdtite
respect to Independent Directors shall be govebyettie Applicable Public Company Rules.
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25.6 Any Member(s) holding 3% or more of the Compmissued capital for at least one year may irimng

request the Audit Committee to bring action againstDirectors in a court of competent jurisdictiorif the
Audit Committee failed to bring such action withimrty days after the request by the Member, suemiider
may bring the action in a court of competent judsdn in the name of the Company.
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25.7 The Directors shall faithfully carry out thduties with care, and may be held liable fordaenages suffered

by the Company for any violation of such duty. Tmmpany may by Ordinary Resolution of any genera|
meeting demand the Directors to disgorge any preélised from such violation and regard the psofit
realised as the profits of the Company as if suclatron was made for the benefit of the Companiyhe
Directors shall indemnify the Company for any laseedamages incurred by the Company if such lbss o
damage is incurred as a result of a Director’'sdred laws or regulations in the course of perforginis
duties. The duties of the Directors shall alsoyappthe managers of the Company.
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26 Powers of Directors
345CS
26.1 Subject to the provisions of the Statute Mieenorandum and the Articles and to any directginen by

Ordinary Resolution, Special Resolution or Supeamiyj Resolution, the business of the Company dball
managed by the Directors who may exercise all tveeps of the Company. No alteration of the
Memorandum or Articles and no such direction simsdalidate any prior act of the Directors which webu
have been valid if that alteration had not beenex@dhat direction had not been given. A dulywered
meeting of Directors at which a quorum is preseay exercise all powers exercisable by the Directors
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26.2 All cheques, promissory notes, drafts, lmflexchange and other negotiable instruments dmdadipts for
monies paid to the Company shall be signed, draaecepted, endorsed or otherwise executed as tharaas
be in such manner as the Directors shall deterimymesolution.
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26.3 The Directors may exercise all the powerthefCompany to borrow money and to mortgage orgehiis
undertaking, property and uncalled capital or aang fhereof and to issue debentures, debenturk,stoc
mortgages, bonds and other such securities whethieght or as security for any debt, liability abligation
of the Company or of any third party.
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27 Appointment and Removal of Directors
34M S C

27.1 The Company may by a majority or, if lessithamajority, the most number of votes, at any gdmaeeting
elect any person to be a Director, which vote dhalktalculated in accordance with Article 27.2 aelo The
Company may by Supermajority Resolution removelaingctor. Members present in person or by proxy,
representing more than one-half of the total ontlitey Shares shall constitute a quorum for any ig¢ne
meeting to elect one or more Directors.
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27.2 Directors shall be elected pursuant to a ¢atiwe voting mechanism pursuant to a poll vote, phocedures

for which has been approved and adopted by thecloneand also by an Ordinary Resolution, where the
number of votes exercisable by any Member shalhbesame as the product of the number of Shardslyel
such Member and the number of Directors to be ele¢Special Ballot Votes), and the total number of
Special Ballot Votes cast by any Member may be aliateted for election of one Director candidataray be
split for election amongst multiple Director canaliels, as specified by the Member pursuant to the/pie

ballot. There shall not be votes which are limitealass, party or sector, and any Member shai liiae
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freedom to specify whether to concentrate all ®dtes on one or any number of candidate(s) withou
restriction. A candidate to whom the ballots cagtresent a prevailing number of votes shall be éeesm
Director elect, and where more than one Directtxeisg elected, the top candidates to whom theswsst
represent a prevailing number of votes relativinéoother candidates shall be deemed directort el@be
rule and procedures for such cumulative voting raam shall be in accordance with policies propdsed
the Directors and approved by an Ordinary Resaiutiom time to time, which policies shall be in aatance
with the Memorandum, the Articles and the ApplieaBublic Company Rules.
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27.3 The Directors may adopt a candidate nominatiechanism which is in compliance with ApplicaBlgblic
Company Rules. The rules and procedures for saistlidate nomination shall be in accordance with
policies proposed by the Directors and approvedrb@rdinary Resolution from time to time, whichipis
shall be in accordance with the Statute, the Mendum, the Articles and the Applicable Public Compan
Rules. Such candidate nomination mechanism in compliancghApplicable Public Company Rules sha
also be used for an election of Independent Dirasto
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27.4 If a Member is a corporation, the authorisgatesentative of such Member may be elected & If
such Member has more than one authorised repréisentach of the authorised representative of such
Member may be nominated for election at a geneeatimg.
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28 Vacation of Office of Director
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28.1 The Company may from time to time by Ordin@esolution remove all Directors from office befdine

expiration of his term of office notwithstandingyéiming in the Articles to the contrary and may éleew
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Directors to fill such vacancies in accordance witticle 27.1, and unless the resolution approwngh
removal and election provide otherwise, the exisbyirectors' office shall be deemed discharged upen
passing of such resolution prior to the expiratbsuch Directors' applicable term of office.
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28.2 In the event of any of the following evenésing occurred in relation to any Director, suchebtor shall be
vacated automatically:
M34 S pgA¢ 47 ¢ 1i34™N O>M ¥

€)) he gives notice in writing to the Company thatresigns the office of Director;
8A dI ( ZM34 C2 0

(b) he dies, becomes bankrupt or makes any amaggfeor composition with his creditors generally;
8 1 062 ke ,8 CE& 2> 6

(c) an order is made by any competent court aciaffon the grounds that he is or will be suffgrinom mental
disorder or is otherwise incapable of managingaHfers, or his/her legal capacity is restrictedading to
the applicable laws;
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(d) he commits an organizational crime and is egbently adjudicated guilty by a final judgmentddhe time
elapsed since he has served the full term of thieesee is less than five years; or
8:4ab | "™ B e~ f% 1€— O« >g56

(e) he commits any criminal offence of fraud, loleaf trust or misappropriation and is subsequgmnilyished
with imprisonment for a term of more than one yaad the time elapsed since he has served thefollof
such sentence is less than two years;
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() he is adjudicated guilty by a final judgmeat fisappropriating Company or public funds duriing time of
his service, and the time elapsed after he hagdehe full term of such sentence is less thanywars;
8:4 CO7? s \ m2 OMB «— % 1€— 0+ >g26

(9) he is dishonoured for unlawful use of credgtiuments, and the term of such sanction hasxpatesl yet;
8 " noZ 7Y i >0 ¢ 06

(h) the Members resolve by a Supermajority Regniuhat he should be removed as a Director; or
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in the event that he has, in the course ofgpeting his duties, committed any act resultingnaterial damage
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to the Company or in serious violation of appliealasiws and/or regulations or the Memorandum and the
Articles, but has not been removed by the Compamgyant to a Supermajority Resolution vote, thgn an
Member(s) holding 3% or more of the total numbeouatistanding Shares shall have the right, withirtyth
days after that general meeting, to petition amppetent court for the removal of such Directothat
Company’s expense and such Director shall be rechopen the final judgment by such court. For
clarification, if a relevant court has competemigdiction to adjudicate all of the foregoing masten a single
or a series of proceedings, then, for the purpbsi@®paragraph (i), final judgment shall be givnsuch
competent court.
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In the event that the foregoing events descnbeuahy of clauses (b), (c), (d), (e), (f) or (gshacurred in
relation to a Director elect, such Director eldwlsbe disqualified from being elected as a Dwect

, 34NaEB m () (¢) d) (e @®2 @\ 47 ‘* 1i34NaE™ > i34Na
E7/¢

29

Proceedings of Directors
3454 m

29.1

The quorum for the transaction of the busiriéthe Directors may be fixed by the Directord anless so
fixed shall be over one half of the total numbebatkectors elected. If the number of Director¢etss than
five (5) persons due to the vacation of Directof@s)any reason, the Company shall hold an eleaifon
Director(s) at the next following general meetingVhen the number of vacancies in the board of Dorswmf
the Company is equal to one third of the total nemds Directors elected or more, the board of Dexshall
hold, within sixty days, a general meeting of Memnstie elect succeeding Directors to fill the vacasc
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29.2

Unless otherwise perrrTitted by the Applicatlblic Company Rules, if the number of Independarectors
is less than three (3) persons due to the vacafitmdependent Directors for any reason, the Comygaall
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hold an election of Independent Directors at the f@lowing general meeting. Unless otherwisenpitied
by the Applicable Public Company Rules, if all bétindependent Directors are vacated, the board of
Directors shall hold, within sixty days, a generadeting to elect succeeding Independent Directofifl the
vacancies.
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29.3

Subject to the provisions of the Articleg Directors may regulate their proceedings as tihiek fit. Any
motions shall be decided by a majority of votes thie case of an equality of votes, the chairmaifi sbt
have a second or casting vote.
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29.4

A person may participate in a meeting ofirectors or committee of Directors by video coefare.
Participation by a person in a meeting in this neging treated as presence in person at that medtmegtime
and place for a meeting of the Directors or conerittf Directors shall be at the office of the Compand
during business hours or at a place and time coentto the Directors and suitable for holding suaeting.
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29.5

A Director may, or other officer of the Comgauthorized by a Director shall, call a meetifghe Directors
by at least seven days' notice in writing (whichyrba a notice delivered by facsimile transmission o
electronic mail) to every Director which notice Bls&t forth the general nature of the businedseto
considered. In the event of an urgent situatiangating of Directors may be held at any time aftdrce
has been given in accordance with the Applicabl@ie@Company Rules.
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29.6

The continuing Directors may act notwithstagany vacancy in their body, but if and so losgtzeir
number is reduced below the number fixed by orymmsto the Articles as the necessary quorum cédors,
the continuing Directors or Director may act foe fpurpose of summoning a general meeting of thepaom
but for no other purpose.

“M34 Ob E34 CWit?r b34 p>M' C2 2 78 1°, *“MB347E T X * %o

69




= «E 34E 0 1“M34 b0o&' ST5 1t 0: 489E&

29.7 The Directors shall, by a resolution, estdibtules governing the procedure of meeting(shefirectors and
report such rules to a meeting of Members, and sulels shall be in accordance with the Articles ted
Applicable Public Company Rules.
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29.8 All acts done by any meeting of the Directmrsf a committee of Directors shall, notwithstagdthat it be
afterwards discovered that there was some defdheirlection of any Director, or that they or afiyhem
were disqualified, be as valid as if every suctsperhad been duly elected and qualified to be edir as
the case may be.
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29.9 A Director may be represented at any meetihg¢jse board of Directors by a proxy appointedviiting by
him. The proxy shall count towards the quorum tiredvote of the proxy shall for all purposes bendee to
be that of the appointing Director.
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30 Directors' Interests
34|

30.1 A Director may hold any other office or plaxderofit under the Company in conjunction witls loffice of

Director for such period and on such terms asrureeration and otherwise as the Directors may chatex.
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30.2

The Directors may be paid remuneration amlgash. The amount of such remuneration shall terrdened
by the Directors and take into account the extadtvalue of the services provided for the managé¢mietne
Corporation and the standards of the industry withe R.O.C. and overseas. The Directors shalllzds
entitled to be paid all travelling, accommodatiowl @ther expenses properly incurred by them in eoton
with their attendance at meetings of Directorsanmittees of Directors, or general meetings ofGoenpany,
or separate meetings of the holders of any claShafes or debentures of the Company, or otheiwise
connection with the business of the Company, oeteive salaries in respect of their service asdbars, or a
combination partly of one such method and parthytlaer, but in all cases solely to the extent pdediby the
Applicable Public Company Rules.
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30.3

Unless prohibited by the Statute or by thplispble Public Company Rules, a Director may hifnse
through his firm act in a professional capacityb@half of the Company and he or his firm shall bitled to
such remuneration for professional services as ilvre not a Director.
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30.4

A Director who engages in conduct eithetianself or on behalf of another person within thepe of the
Company's business, shall disclose to Membersgaharal meeting prior to such conduct, a summftlyeo
major elements of such interest and obtain théaatiion of the Members at such general meeting by
Supermajority Resolution vote. In case a Direct@yagies in business conduct for himself or on bedfalf
another person in violation of this provision, embers may, by an Ordinary Resolution, require the
disgorgement of any and all earnings derived frachsact, except when at least one year has lajseslthe
realization of such associated earnings.
34 , + °WI e&0 4 29E : 4E& 1™+ : 4[E&7 IXST5+ z ST p- I~

= (Ee  1++ST5+ >0 i #y T',S 34 DML % 1&0 4 29E&i
E&O 1ST 0 Af! 1E 34- @UIE&* 0 =MN*B 0 10»¥* Opgb6g
1 “1t+ , @

30.5

Notwithstanding anything to the contrary eamtd in this Article 30, a Director who has a peed interest in
the matter under discussion at a meeting of thediors, which may conflict with the interest of thempany,
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shall disclose to the meeting his or her interastthe material information of such interest, anallsnot vote
nor exercise voting rights on behalf of anotherebior; the voting right of such Director who canwote or
exercise any voting right as prescribed above stmlbe counted in the number of votes of Direcpoesent
at the board meeting.
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31 Minutes
4 Y
The Directors shall cause minutes to be madedak®kept for the purpose of all appointments &itefs
made by the Directors, all proceedings at meeiifigse Company or the holders of any class of $hanel of
the Directors, and of committees of Directors idahg the names of the Directors present at eachimgee
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32 Delegation of Directors' Powers
345CS7p

32.1 Subject to the Applicable Public Company Butke Directors may delegate any of their poweaty
committee consisting of one or more Directors. ylimay also delegate to any managing director or any
Director holding any other executive office suchitadir powers as they consider desirable to becesest by
him provided that the appointment of a managingadar shall be revoked forthwith if he ceases tabe
Director. Any such delegation may be made suligeany conditions the Directors may impose andeeith
collaterally with or to the exclusion of their oygowers and may be revoked or altered. Subjeatysach
conditions, the proceedings of a committee of Doecshall be governed by the Articles regulatimeg t
proceedings of Directors, so far as they are cepﬂcmpp[ying.
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32.2 The Directors may establish any committeegppoint any person to be a manager or agent foagiag the

affairs of the Company and may appoint any peredyeta member of such committees. Any such

72




appointment may be made subject to any conditioa®irectors may impose and either collaterallyhvait to
the exclusion of their own powers and may be redakealtered. Subject to any such conditions, the
proceedings of any such committee shall be govelogdte Articles regulating the proceedings of Dioes,
so far as they are capable of applying.
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32.3

The Directors may by power of attorney oeotfise appoint any person to be the agent of thegaay on
such conditions as the Directors may determinesigeal that the delegation is not to the exclusibtiheir
own powers and may be revoked by the Directorsyatiane.
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32.4

The Directors may by power of attorney oeothise appoint any company, firm, person or bodyessons,
whether nominated directly or indirectly by the &itors, to be the attorney or authorised signaibtle
Company for such purpose and with such powerspatits and discretions (not exceeding those vested
exercisable by the Directors under the Articles) or such period and subject to such conditiontheg may
think fit, and any such powers of attorney or otagpointment may contain such provisions for thetgmtion
and convenience of persons dealing with any suohnatys or authorised signatories as the Directag
think fit and may also authorise any such attormeguthorised signatory to delegate all or anyhefgowers,
authorities and discretions vested in him.
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32.5

The Directors shall appoint a chairman anyg apgpoint such other officers as they consider s&ag on such
terms, at such remuneration and to perform sudesiudnd subject to such provisions as to disqoalibn
and removal as the Directors may think fit. Unleserwise specified in the terms of his appointhan
officer may be removed by resolution of the Diresto
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32.6 Notwithstanding anything to the contrary eomtd in this Article 32, unless otherwise pernditts the
Applicable Public Company Rules, the Directors ksésilablish an audit committee comprised of athef
Independent Directors, one of whom shall be thérctza, and at least one of whom shall have accograr
financial expertise to the extent required by tippkcable Public Company Rules. A resolution af #udit
committee shall be passed by one-half or morel@ha@mbers of such committee. The rules and praesdu
of the audit committee shall be in accordance wlicies proposed by the members of the audit cdtaeai
and passed by the Directors from time to time, Wisicall be in accordance with the Statute, the
Memorandum, the Articles and the Applicable Pullampany Rules and the instruction of the FSC or BV
if any. The Directors shall, by a resolution, adagharter for the audit committee in accordanite these
Articles and the Applicable Public Company Rules.
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32.7 Any of the following matters of the Compatmaks require the consent of one-half or more ofaltlit
committee members and be submitted to the boaddrettors for resolution:
MNA ¢ 4 m™IpR5 9 28"9 RU 1e Z -345 E ¥

€)) Adoption or amendment of an internal contysttem of the Company;
%02 J er <AA;, O

(b) Assessment of the effectiveness of the intaroitrol system;
er < AA¢Bav7 go

(c) Adoption or amendment of handling proceduogssignificant financial or operational actionsckuas
acquisition or disposal of assets, derivativesitigadextension of monetary loans to others, or esgloents or
guarantees on behalf of others;
%02 J BW2°WE&T72Y i 1IE 50  2zb™ wqv] -® "A %I9E 1
289E i 2E« O

(d) A matter where a Director has a personal aster
%1340 u| x %WE74 mo

(e) A material asset or derivatives transaction;

7762 viqv ] -® 6

74

S



(f)

A material monetary loan, endorsement, or giow of guarantee;

\)
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(9) The offering, issuance, or Private Placemé&aing equity-type securities;
' pE2 atc BSCvw7Bg«- o]

(h) The hiring or dismissal of an attesting cetifpublic accountant, or the compensation giveneto;
©«5 0 7PM >M2é -0

0] The appointment or removal of a financial, @aeting, or internal auditing officer;
6W 5i2er ¢6 ATM 6

()] Annual and semi-annual financial reports;
el 9 BWeé YO

(k) Any other matter so determined by the Compiaom time to time or required by any competent atiti
overseeing the Company.

¥0 %200 7™M A$v* E =MN894 m'
Except for item (j) above, any matter under subgaphs (a) through (k) of the preceding paragthphhas
not been approved with the consent of one-half arenof the audit committee members may be undertake
only upon the approval of two-thirds or more of@itectors, without regard to the restrictionsluod t
preceding paragraph, and the resolution of thet@odnmittee shall be recorded in the minutes of the
Directors meeting.
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32.8 The Directors shall establish a remunerat@mnmittee in accordance with the Applicable PuBlampany

Rules. The number of members of the remuneratiomtittee, professional qualifications, restrictiams
shareholdings and positions that a member of tfmeineration committee may concurrently hold, and
assessment of independence with respect to the ersrabthe remuneration committee shall be comply w
the Applicable Public Company Rules. The remunenatommittee shall comprise of no less than three
members, one of which shall be appointed as chaiwhtéhe remuneration committee. The rules and
procedures for convening any meeting of the rematitar committee shall comply with policies propossd
the members of the remuneration committee and a&pgdrby the Directors from time to time, providedtth
the rules and procedures approved by the Direstwall be in accordance with the Statute, the Menthran,
the Articles and the Applicable Public Company Rued any directions of the FSC or TWSE. The Danesct

shall, by a resolution, adopt a charter for theueenation committee in accordance with these Aasiend the|
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Applicable Public Company Rules.
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32.9

The remuneration referred in the precedinglershall include the compensation, salary, stmakons and
other incentive payment to the Directors and marsagiethe Company. Unless otherwise specified By th
Applicable Public Company Rules, the managers ®Qbmpany for the purposes of this Article 32.9Isha
mean executive officers of the Company with thérainVice President or higher and have the powers t
make decisions for the Company.
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33

Seal

33.1

The Company may, if the Directors so detegqivave a Seal. The Seal shall only be used bautierity of

the Directors or of a committee of the Directorthaused by the Directors. The use of Seal shailhbe

accordance with the use of Seal policy adoptedbybirectors from time to time.
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33.2

The Company may have for use in any plagdames outside the Cayman Islands a duplicated&zals,
each of which shall be a facsimile of the commoal 8&the Company and kept under the custody aragn
appointed by the Directors, and if the Directorglestermine, with the addition on its face of theneeaof every
place where it is to be used.
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33.3

A person authorized by the Directors mayadfie Seal over his signature alone to any docuiethie
Company required to be authenticated by him unel@ra to be filed with the Registrar of Companiethe
Cayman Islands or elsewhere wheresoever.

345]C7E 0+E 8xA Ei «=}t 2+ Z--./0289, | e $ Y=
MN }+ 1/ I X8 ©O%7+

76




34 Dividends, Distributions and Reserve
S| 1 b

34.1 The Company may distribute profits in accaodawith a proposal for distribution of profits pezed by the
Directors and approved by the Members through ain@ry Resolution. The Directors shall preparensaic
proposal according to the following procedures:
L 0 <345  * «STHAf! 1I'7| Ab{T Db{]| A"
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€)) The Company’s Annual Net Income (after taxdhaf current fiscal year shall first be used teeffiits losses ir
previous years which have not been previously gftsen a special capital reserve shall be seeanid
accordance with the Applicable Public Company Roleas requested by the authorities in charge;
L N¢ 5E ™y A0 & ; W le-pE GA %02« As$ v%EzU 5E

0

(b) The Company may set aside 1.5% of the balaftee offsetting such amounts prescribed in itejraga
bonuses to Directors and Supervisors, and suchsesrahall be paid by cash;
L N¢ 5EXA- (@m67 CE _ 10ZU 8n 15%&3U4 A 1.A6A IS
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(c) The Company may set aside 1%~15% of the balafter offsetting such amounts prescribed in ife)ras
bonuses to employees, and such employees may enttiecemployees of subsidiaries 100% owned by the
Company;
L N¢ 5EXA- (@m67 CE _10zZU 8n7 1%~15%&R A | 1 U=0
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(d) The distributable revenues of the currentdiigear shall be the Company’s Annual Net Inconfee(dax) of

the current fiscal year, minus the amounts mentianeitems (a), (b) and (c), plus aggregate undisted
revenues; The Board of Directors may decide divddgimcluding cash or share dividends) to be distad to
Members through Ordinary Resolution after considgriinancial, business and other managerial fac
However, if the Company’s Annual Net Income has lbe¢n used offset its losses in previous yeareD
aside as special capital reserve, dividends tadighiited in the current fiscal year shall notléss than 109
of the Company’s Annual Net Income, in which cashdénds shall not be less than 10% of the dividetad
be distributed.

[ors
rs
D
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The Directors shall specify the exact percentayeamounts to be distributed as bonuses to Direciad
employees in preparing the proposal for distributd profits, and the Members may amend or appsoxeh a
proposal. A Director who also serves as an exeeudfficer of the Company may receive a bonus m
capacity as a Director and an additional bonussrcapacity as an employee.

117
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34.2 Subject to the Statute and this Article,Divectors may declare Dividends and distributionsSthares in issus
and authorise payment of the Dividends or distidng out of the funds of the Company lawfully agble
therefor. No Dividend or distribution shall be gh@&xcept out of the realised or unrealised praofitthe
Company, or out of the share premium account otleerwise permitted by the Statute.
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34.3 Except as otherwise provided by the rightsched to Shares, all Dividends shall be declaneldpaid in
proportion to the number of Shares that a Membktshdf any Share is issued on terms providing ihstall
rank for Dividend as from a particular date thatui®hshall rank for Dividend accordingly.
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34.4 The Directors may deduct from any Dividendlistribution payable to any Member all sums of eo(if
any) then payable by him to the Company on anywadco
ST , Bp MN Ep ™z no MN\ mi1345 0: ™no5 IST=  §|2| b nA-.7

34.5 The Directors may, after obtaining an Ordjrfaesolution, declare that any distribution otlnemt Dividends

be paid wholly or partly by the distribution of gjfec assets and in particular of shares, debegjure
securities of any other company or in any one orenod such ways and where any difficulty ariseseigard to
such distribution, the Directors may settle the sas they think expedient and fix the value fotrdiation of
such specific assets or any part thereof and miyrdae that cash payments shall be made to anyldesn
upon the basis of the value so fixed in order jastidhe rights of all Members and may vest anyhspecific
assets in trustees as may seem expedient to thet@rs.
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34.6

Any Dividend, distribution, interest or othreonies payable in cash in respect of Shares magideby wire
transfer to the holder or by cheque or warrant gaough the post directed to the registered addrethe
holder. Every such cheque or warrant shall be npagable to the order of the person to whom ierg.s
MNS| b | A 2SiBY%=896A no \ mo A..\ 6 EuSi B*12A no2 S
C «=> § Si B ' =ee, I 'c no2 SC «™ ¢ }E= vno '

34.7

No Dividend or distribution shall bear int&ragainst the Company.
MNS|2b t 0z &! 1 A

34.8

Any Dividend which cannot be paid to a Memédaea/or which remains unclaimed after six montbafthe

date of declaration of such Dividend may, in thecdgtion of the Directors, be paid into a sepaaiat®unt in

the Company's name, provided that the Company sbabe constituted as a trustee in respect ofat@dunt

and the Dividend shall remain as a debt due tdvtamber. Any Dividend which remains unclaimed a#ter

period of six years from the date of declaratioswth Dividend shall be forfeited and shall reverthe

Company.
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34.9

The Company shall classify any equity degvimom capital transactions as capital reserveyansto the
Applicable Public Company Rules, such capital nes¢o include the sums credited to the Companygsesh
premium account upon the issuance of Shares &naiypm over the par value of such Shares pursuaheto
Statute.
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34.10

The Company shall not use its capital reservemoe purpose of offsetting its losses or capstation of its
capital reserve or distribution of cash dividendsaf capital reserve in accordance with Articldsl3 and 35,
L e / ~L ho LW 2 34.111 35 / 7UR ~2p  %O0AS|E 1t O

o\ '

34.11

In the event that the Company has no losses, it within the amount prescribed by the Applicabidit
Company Rules, by a Supermajority Resolution, edipg any sum standing to the credit of the folluyvi
capital reserve by issuing new shares to its Memimgproportion to the number of Shares being bgldach
of them and/or distribute cash dividends out offtll®wing capital reserve to its Members in prajpmr to

79



the number of Shares being held by each of thenthéapremiums derived from the issuance of Shairas
premium; or (b) the income from endowments recelwethe Company. In the event that the Company ha,
losses that have not been offset previously, thagamy shall not effect such capitalization or cdisfidend
distribution prior to offsetting such losses, bylmg any sum standing to the credit of its cdpiézerve.
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35 Capitalisation
AL

Subject to Articles 14.2(d) and 34.11, the Dioestmay capitalise any sum standing to the crdding of the
Company's reserve accounts (including share preratgount and capital redemption reserve fund) gr an
sum standing to the credit of profit and loss act@u otherwise available for distribution and fpeopriate
such sum to Members in the proportions in whichhssiem would have been divisible amongst them had t
same been a distribution of profits by way of Dand and to apply such sum on their behalf in paymin
full unissued Shares for allotment and distributtoedited as fully paid-up to and amongst thenhen t
proportion aforesaid. In such event the Directtrall do all acts and things required to give eftesuch
capitalisation, with full power to the Directorsruake such provisions as they think fit such thergs shall
not become distributable in fractions (includingysions whereby the benefit of fractional entitknts
accrue to the Company rather than to the Membersetned). The Directors may authorise any person {
enter on behalf of all of the Members interested an agreement with the Company providing for such
capitalisation and matters incidental thereto andagreement made under such authority shall leetefé
and binding on all concerned.
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36

Tender Offer- 6 f

Within seven days after the receipt of the copg tender offer application form and relevant doents by
the Company or its litigation or non-litigation ageppointed pursuant to the Applicable Public Canyp
Rules, the board of the Directors shall resolveetmmmend to the Members whether to accept or btgebe
tender offer and make a public announcement ofalhewving:
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1. The types and amount of the Shares held bpifeetors and the Members holding more than 10%hef
outstanding Shares in its own name or in the nano¢her persons.
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2 Recommendations to the Members on the tender, @fhich shall set forth the names of the Direxteho
abstain or object to the tender offer and the me@3daherefor.
fL.- 0fUST? O ™ ) UL..- 6f1 Cuo2 M U 0734 | $I8* Y
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3 Whether there is any material change in thenfired condition of the Company after the submissibthe
latest financial report and an explanation of thange, if any.
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4 The types, numbers and amount of the Shardedénder offeror or its affiliates held by thedaitors and the
Members holding more than 10% of the outstandirey&hheld in its own name or in the name of other
persons.
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37 Books of Account
51 E7

37.1 The Directors shall cause proper books abaticto be kept with respect to all sums of moremeived and

expended by the Company and the matters in respedtich the receipt or expenditure takes pladesaées
and purchases of goods by the Company and thesassetiabilities of the Company. Proper bookdlstat
be deemed to be kept if there are not kept sucksobaccount as are necessary to give a trueaandiéw of
the state of the Company's affairs and to exptaitransactions.
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37.2

The Directors shall from time to time deterenwhether and to what extent and at what timeg&aws and
under what conditions or regulations the accountskaoks of the Company or any of them shall bedpe
the inspection of Members not being Directors and/iember (not being a Director) shall have anytrigh
inspecting any account or book or document of tom@any except as conferred by Statute or authobged
the Directors or by the Company in general meeting.
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37.3

The Directors may from time to time causbd@repared and to be laid before the Companynergé
meeting profit and loss accounts, balance sheetgpgccounts (if any) and such other reports asdunts
as may be required by law.
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37.4

Minutes and written records of all meeting®wectors, any committees of Directors, and aageyal
meeting shall be made in the English language avithinese translation. In the event of any iniaacy
between the English language version and the netéviainese translation, the English language versiall
prevail.
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37.5

The instruments of proxy, documents, formggshents and information in electronic media pregan
accordance with the Articles and relevant rulesragalations shall be kept for at least one yeawéer, if a
Member institutes a lawsuit with respect to sudtrimments of proxy, documents, forms/statementoand
information mentioned herein, they shall be keptl eime conclusion of the litigation if longer thame year.
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38

Notices

P (

38.1

Notices shall be in writing and may be gibbgrthe Company to any Member either personallyyosdnding it
by courier, post, cable, telex or e-mail to himtwhis address as shown in the Register of Mem(oenshere
the notice is given by e-mail by sending it to éamail address provided by such Member). Any egiic
posted from one country to another, is to be sgrmitmail.
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38.2

Where a notice is sent by courier, servicddeiotice shall be deemed to be effected by esliof the notice
to a courier company, and shall be deemed to heee teceived on the third day (not including Satysdor
Sundays or public holidays) following the day onieththe notice was delivered to the courier. Wlgere
notice is sent by post, service of the notice dalleemed to be effected by properly addressnegyqying
and posting a letter containing the notice, andl Slikeadeemed to have been received on the fifth(day
including Saturdays or Sundays or public holiddglpwing the day on which the notice was postetlVhere
a notice is sent by cable or telex, service ofnibkice shall be deemed to be effected by propeitlyessing
and sending such notice and shall be deemed toldesrereceived on the same day that it was tratesiit
Where a notice is given by e-mail service shalllbemed to be effected by transmitting the e-matihéo
e-mail address provided by the intended recipiadtshall be deemed to have been received on the dayn
that it was sent, and it shall not be necessarthireceipt of the e-mail to be acknowledged leyrécipient.
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38.3

A notice may be given by the Company to #esgan or persons which the Company has been adsised
entitled to a Share or Shares in consequence afdai or bankruptcy of a Member in the same maaser
other notices which are required to be given utioeArticles and shall be addressed to them by namey
the title of representatives of the deceasedustde of the bankrupt, or by any like descriptibtha address
supplied for that purpose by the persons claiminiget so entitled, or at the option of the Companygiking
the notice in any manner in which the same migkehzeen given if the death or bankruptcy had notioed.
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38.4

Notice of every general meeting shall be giveany manner hereinbefore authorised to eversgmeshown
as a Member in the Register of Members on the dedate for such meeting and every person upon vthern
ownership of a Share devolves by reason of hisgoeilegal personal representative or a trusteamkioptcy

N
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of a Member of record where the Member of recordftauhis death or bankruptcy would be entitled to

receive notice of the meeting, and no other pestati be entitled to receive notices of generaltmgs.
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39

Winding UpZ G

39.1

If the Company shall be wound up, and thetassvailable for distribution amongst the Memlstrall be
insufficient to repay the whole of the share cdpgiach assets shall be distributed so that, agyn@amay be,
the losses shall be borne by the Members in prpotd the number of the Shares held by them. n # i
winding up the assets available for distributioroagst the Members shall be more than sufficiemepay the
whole of the share capital at the commencemertteohinding up, the surplus shall be distributed agsb the
Members in proportion to the number of the Shasdd hy them at the commencement of the winding up
subject to a deduction from those Shares in resgaexchich there are monies due, of all monies pleytbthe
Company. This Article is without prejudice to thghts of the holders of Shares issued upon sptarials
and conditions.
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39.2

If the Company shall be wound up, the ligtodanay, with the sanction of a Special Resolutibthe
Company and any other sanction required by theitgtaind in compliance with the Applicable Public
Company Rules, divide amongst the Members in ptapoto the number of Shares they hold the whole or
any part of the assets of the Company in kind (iérethey shall consist of property of the same kindot)
and may for that purpose value any assets andngieehow the division shall be carried out as betwihe
Members or different classes of Members. The digtar may, with the like sanction, vest the whalamy
part of such assets in trustees upon such trusteddenefit of the Members as the liquidatorhwite like
sanction, shall think fit, but so that no Membealshe compelled to accept any asset upon whiafe tisea
liability.
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40 Financial Year
oW ¢,
Unless the Directors otherwise prescribe, tharfanal year of the Company shall end on 31st Deeemnmb
each year and, following the year of incorporat&imll begin on 1st January in each year.
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41 Transfer by way of Continuation
0 e
If the Company is exempted as defined in theugatt shall, subject to the provisions of thet@&g@and with
the approval of a Special Resolution, have the padaveegister by way of continuation as a body ooage
under the laws of any jurisdiction outside the Cagrtslands and to be deregistered in the Caymandsl|
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42 Litigation and Non-Litigation Agent in the RQ.
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Subject to the provisions of the Statute, the Gamy shall, by a resolution of the Directors, appor remove
a natural person domiciled or resident in the tinyiof the R.O.C. to be its litigation and nongétion agent
in the R.O.C., pursuant to the Applicable Publier(any Rules, under which the litigation and noigdition
agent shall be the responsible person of the Coynpathe R.O.C. The Company shall report the nanc
the domicile or residence of any such agent to,shadl file the document evidencing any such appoamt
with, the competent authority in the R.O.C. and miake a filing with such authority in the eventawfy
change in such appointment.
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