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$2,313,013,394
(42,098,497)
344,563,470
(246,536)
(131,833,984)
(610,978)
2,499,165

2,485,286,034

(196,405,637)

$2,288,880,397
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Resolution dated as of [-], 2020)

(48 2020 $F[-1A [-] B 4 5] A kik
%)

2016)

(422016 £ 6 A 14 B 45 7] A3k@
i)

1.1

“Acquisition” means a
transaction of acquiring shares,
business or assets of another
company _and the consideration
for the transaction being the
shares, cash or other assets, as
defined in the R.O.C. Enterprise
Mergers and Acquisitions Law.

“UE” HERPERB(OEOS
SEY R A DABRIFTD XK
WBERME  BUBRH RE
A HEEARBZAITS -

“M&A” means Merger,
Acquisition and Spin-off.

“OrRE” I E AP - WA S
g -

“Memorandum’ means the
memorandum of association of the
Company, as amended from time
to time by Special Resolution.
“EAZ R 35 K A0 AR A B
RBABEZ N ERKNE -

“Short-form Merger’” means (i) a
Merger in which one of the
merging companies holds issued
shares that together represent at
least 90 % of the voting power of
the outstanding shares of the
other merging company, or (ii)
that subsidiaries of the same
parent company holding 90 % or
more of the issued and
outstanding shares of such
respective subsidiaries merge with
one another.

“BHeo” D)LY Kb —
R @btz Ao As
RO Z NN CETARIMEZ

(RIBEHHE)

(RIFHHE)

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

“ERRM BN ERAM -

(RIBEHIE)

BLA K FE A2
Z 53T HERT
5 T o
E% 4 0 r ”{9{?
B TEREA
#Wo~T R
A & T3
xR E S
wIEEE D
EHHEEE R 4
%~ 19 4% ~ 30
&R 37 f&5m
33T T 5
A T Ry
#in ~THG
Btrddis | R
"5 aE
Z R BAR
HE &N
EH 369 &=
2 B AL H
Y NN
ZRE -
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“Share Exchange” means a
company transferring all its
issued shares to another company
in exchange for shares, cash or
other assets in that company as
the consideration for shareholders
of the transferring company,

“Bir@B HEANRESFSE
AT AT T A o 5] > T ey 4l 8] BABR
R RAME XA NNER
HAHHBZATAS -

“Short-form Share Exchange”
means a parent company effects a
Share Exchange with its
subsidiary whose 90% or more of
the total number of the issued and
outstanding shares is held by the
parent company.

“HR B R iR J5 N E) ARy
BREUBEABFRFESZIATRE
ERITRAZ T2 -

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

“BARN FBIRAHBITAS RS
Bk A RAET EAL R Z K38
£ &R R B UM I R B
RIZARIE S o X R & B R
& LATHERARZIR R EF ¥
RARHS R MAE -

“Short-form Spin-off’> means a
parent company effects a Spin-off
with its subsidiary whose 90% or

(RIBHH)

(RIBHI)

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

“BLRA” R AT NSRS
BMRIEMEMRRZ R T RK
REBEHUM A RIE R AREA
RE LBk & LN R & EAT
1 R AR R T E R
RIZHEAE o

(RIBHIE)
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more of the total number of the
issued and outstanding shares is
held by the parent company and
that the parent company is the
transferee company assuming the
business of the subsidiary, and
such subsidiary acquires the total
amount of consideration for the
business transferred.
“Mass” G rAREHEE
FZHT AL SBETRGZ TN
AR E RGN AEZEEE
ZBRAENE) 0 AT S A BN
3 3 BAF 2 HAR -

“Statute” means the Companies
Law of the Cayman Islands, as_
amended, and every statutory
modification or re-enactment
thereof for the time being in force.
“aaElk” M RER (A8k)
AREBRBIT-HEREMGITHRZ
A BIRAE -

“Subsidiary” and “Subsidiaries”
means (i) a subordinate company in
which the total number of voting
shares or total share equity held by
the Company represents more than
one half of the total number of
issued voting shares or the total
share equity of such subordinate
company; (ii) a company in which
the total number of shares or total
share equity of that company held
by the Company, its subordinate
companies and its controlled
companies, directly or indirectly,
represents more than one half of the
total number of issued voting shares
or the total share equity of such
company_or (iii) a company of
which the management of the
personnel, financial, or business
operation has been directly or
indirectly controlled by the
Company.
“WBaE” O FALTE

“Statute” means the Companies
Law of the Cayman Islands.

“ralE” EHEAR (k) -

“Subsidiary” and “Subsidiaries”
means (i) a subordinate company in
which the total number of voting
shares or total share equity held by
the Company represents more than
one half of the total number of
issued voting shares or the total
share equity of such subordinate
company; or (ii) a company in
which the total number of shares or
total share equity of that company
held by the Company, its
subordinate companies and its
controlled companies, directly or
indirectly, represents more than one
half of the total number of issued
voting shares or the total share
equity of such company.

“WRHaE)” O FA L TE
TR RARZ BRI BERERE
FEARBFH 2 E] ;s Hi)ad)
H A G o 3) By 3) BB R
BHARLCEITA RARZ RS
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AR F B2 NG ()N E K | Ad e
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a‘ﬂ%‘ HEOBATAH R A R4
HREAEBREIRBFHZ N
SR AW EACE: T30
AF - MEXEBEEZ N -

71 The business of the Company may | The business of the Company may | &z, & & #
be commenced as soon after be commenced as soon after AEE 115
incorporation as the Directors shall | incorporation as the Directors shall | 5 IE 0 BARIE
see fit. The Company shall see fit. B4 TR A
operate its business in compliance L
with the Applicable Public 17 A SE i 3
Company Rules and business e R AR 5
ethics.and may perform actions % F B AR
that promote the public interest to 5 * J
fulfil the social responsibility of (20191225
the Company =4
NEARIG BREEFRRLEE | NARLB/ANEFERAHEY i;;ﬁ}i
BT E - NABBEH - | LHBHBEX ¥ g % &
BEFAMBIANAELREE k) B
BRERE BRATHEDRHBZ o
TAH UEZEANAZBERIE -

8.8 Subject to the provisions of the (RM&373E) B A 4 %
Statute and the Applicable Public AR B kRS
Company Rules, the Company 43452 6 Bk

may, by resolutions of the
Members passed at a general
meeting attended by Members
who represent a majority of the
outstanding Shares and approved
by the Members who represent
two-thirds or more of the Shares
present and entitled to vote on
such resolution, conduct Private
Placements, and shall comply
with the Applicable Public
Company Rules to determine,
inter alia, the purchaser(s), the
types of securities, the
determination of the offer price,
and the restrictions on transfer of
securities of such Private
Placement.
AXRBRESBRAMBAAN X
SRET NIABBRA—RER
TERACRITROBRBER

RAMBZRHE
FREAMRE R
MIEIGT
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BRZ B BREBRREARE= S
Z_REZREWELE > AY
S - ABEHER - BEITERE
REH2BERFEFR RS
AHBIT NN ELZIRAE °

Subject to the provisions of the
Applicable Public Company
Rules, when the total number of
new Shares in issue has been
subscribed to in full, the
Company shall immediately send
a call notice to the subscribers for
unpaid Shares. Where Shares are
issued at a price higher than par
value, the premium and the par
value shall be collected at the
same time. Where the subscriber
delays payment for subscribing to
the Shares, the Company shall
designate a cure period of not less
than one month by serving a
notice on him/her/it requiring
such payment. The Company
shall also declare in the notice
that in case of default of payment
within the said cure period, the
subscriber’s right to subscribe to
new Shares shall be forfeited.
After the Company has made
such request, the subscribers who
fail to settle the outstanding
payment accordingly shall forfeit
their rights to subscribe to the
Shares and the Shares subscribed
by them in the first place shall be
otherwise offered by the
Company.
BRAMBITNNELSAARE A
S| BAT MR Z BT S B BB
&) J& Bp &) &SR A A B SRR AR 0 SR AR
BEDLBBARER LBBR
SLA% AR B B4 4 o BRI AE R B
W RRARE NS RE—MEA UL
Z IR LB ARE ¥ FA
RIS K R HA A F C B
ZHELE  BBRARREE LA

(R EHT3E)

Be 68

Sk 142 1%
R R M B
1% % F 38
E &k WIT
AT ¥ OBE 2 %
RSB IR
HEFET ©
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14 | Subject to the provisions of the Subject to the provisions of the fe A Bk R A

Statute and the Applicable Public
Company Rules, the Company shall
not, without a Supermajority
Resolution:

(a) sell, transfer or lease of whole
business of the Company or other
matters which has a material effect
on the Members’ rights and
interests;

(b) discharge or remove any
Director;

(c) approve any action by one or
more Director(s) who is engaging in
business conduct for him/herself or
on behalf of another person that is
within the scope of the Company's
business;

(d) effect any capitalization of
distributable Dividends and/or
bonuses and/or capital reserve under
Article 34.11 and/or any other
amount prescribed under Article 35
hereof;

(e) any effect any Merger, Spin-off
or Private Placement, provided that
any Merger which falls within the
definition of “merger and/or
consolidation” under the Statute
shall also be subject to the
requirements of the Statute;

(f) enter into, amend, or terminate
any agreement for lease of the
Company's whole business, or for
entrusted business, or for frequent
joint operation with others;

(g) Share Exchange;

(h) transfer its business or assets,
in whole or in any essential part,
provided that, the foregoing does
not apply where such transfer is
pursuant to the dissolution of the
Company; or

(i) acquire or assume the whole
business or assets of another person,
which has material effect on the
Company’s operation.

Statute and the Applicable Public
Company Rules, the Company shall
not, without a Supermajority
Resolution:
(a) sell, transfer or lease of whole
business of the Company or other
matters which has a material effect
on the Members’ rights and
interests;
(b) discharge or remove any
Director;
(c) approve any action by one or
more Director(s) who is engaging in
business conduct for him/herself or
on behalf of another person that is
within the scope of the Company's
business;
(d) effect any capitalization of
distributable Dividends and/or
bonuses and/or capital reserve under
Article 34.11 and/or any other
amount prescribed under Article 35
hereof;
(e) any effect any Merger, Spin-off
or Private Placement, provided that
any Merger which falls within the
definition of “merger and/or
consolidation” under the Statute
shall also be subject to the
requirements of the Statute;
(f) enter into, amend, or terminate
any agreement for lease of the
Company's whole business, or for
entrusted business, or for frequent
joint operation with others;
(RHRH¥H)
(g) transfer its business or assets,
in whole or in any essential part,
provided that, the foregoing does
not apply where such transfer is
pursuant to the dissolution of the
Company; or
(h) acquire or assume the whole
business or assets of another person,
which has material effect on the
Company’s operation.

# %% F R
WERMET -
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(a) HE-EAKBMAENLINE
YRHBREZAEATZENL
HEIE ;

(b) MAEIEMTEFE

) HT—EXSMEFAHHLA
G RAAL BN ELEN
HEMEETSHNTE

(d) & T BLRE A R R A F| RS K,
% 3411 AR T Z B AR/
REMKRE 35S IEFFRTHRIBZE
AME S

(e) A~ m B RAH 2 A H
Z 3] 0k R &/ AP E A B
ZNEEZRE

() #&~% P &L H
AL E-RHEBE RAMAL
HHEEEZ W

(g) Mefriik

(h) ZFOaHEDFREZNHFZE
¥ R0 A EATHAR T R EANE
o E) FRERPT AT B B3R 5 K

(1) BAFXRZBMEAGDIEE
KM EMBP NG TERERDE
%o

J i8R B) ik A s BB AT N 8)
EAWBERT > N RS (£
B) RBAFATIFAR

(a) HE-ZE{BAENG) SIE
YRUHBRREEZAERPVENL
Y FEIR

(b) FAEAEMMEFE S

() HIT—EXSMEFALE
G KA AL YN E) S EHEN
HHAHEZTHNITS

(d) 47T o BLAL A B/ 2, 4 A R/ %,
% 3411 tr AR EZEANTR/
REMWAR S 35S IEFA M EZRIBZE
e S

e) BfF~ B RAE12F5EH
NEER RZAGT RS A
paliEZRE S

() #&-% 7 R&LILEMPAEH
A E - RHBE RBAMAL

~
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=
=
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=

RSS2 WK
(ARFHTHE)

() BHADIEREZNHZE
¥ R0t E AL AT E R @A N E
o E) PR AT B9 383E 0 2,

(h) BIFRZBMAY DL E
RMEMYP NN BERFERLE
%L o

14.4

Subject to the provisions of the
Statute and the Applicable Public
Company Rules, the Company shall
not, without passing a resolution
adopted by not less than two-thirds
of votes cast by such Members
representing the total number of
issued Shares at a general meeting:
FEREROEA RO BB AT A 8 ik
BT n A BT FIF AN
R & d Rk s SEATRI A
BEp2Z U ERREEZRE
B2t
(a) enter into a Merger, in which the
Company is not the surviving
company and is proposed to be
struck-off and thereby

(A7)

B ¥ FE
2K E
#2 IR A A
I IEEH
BANKRR G
A k%A
B b R A5 3T
TRz B -
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dissolved, which results in a
delisting of the Shares on the
TWSE, and the surviving or
newly incorporated company is
a Non TWSE-Listed or
TPEx-Listed Company;

(b) make a general transfer of all
the business and assets of the
Company, which results in a
delisting of the Shares on the
TWSE, and the assigned
company is a Non TWSE-Listed
or TPEx-Listed Company;

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

(d) carry out a Spin-off, which
results in a delisting of the
Shares on the TWSE, and the
surviving or newly incorporated
spun-off company is a Non
TWSE-Listed or TPEx-Listed
Company.

(a) 2> SR ABABAT X 8 k2 54
SHF 0 8 By s 8] Bo# b
L BEABXAFE NP X
Freko 8] JENT AR B RN
AN R BESMEE B
EP o bRz NG

(b) 2> SR A BBAT 2 8] ik & Ay itk
TR RGRE R E MR
# b B B3R 8 JEN
AR LT RN EEAT E
REFEFEEE FPo LB
AEE S

(©) 7 VRN FBAT o 8) ik 2 AT
R pr#8 3k B ARy $R 3R B 0L
L B R X BRAT 3,
Fra& s 8] JENTE R P L RN
P E kA RBESAMERE B
FEPOEBEZAIE R
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(d) 72 S AR B AT 2 8) ik A AT
mE o Ryl ss b B
BRI Ed & UNEIEIS S
TR ET RN EEAT E
REZEAEZEE T LEZ

R

Member(s) holding more than
50% of the total issued and
outstanding Shares for at least
three consecutive months may
themselves convene an
extraordinary general meeting.
The calculation of the holding
period of Shares and the number
of Shares held by a Member shall
be determined based on the
shareholding on the starting date
of the book closed period.

W =18 A LIHH CEITRS
BYBEHBHZBRE FEAFE
ERRERET REFRMEARE
BBz SMFERRRA T
HERAHE -

(R EHT3E)

a {5\ é. N AN
k% 173 1%
Z 1 B & A
B %% F g
wmEERMRE
BT o

o

16.10

Pursuant to the Applicable Public
Company Rules, the Independent
Director of the Audit Committee
(as defined in Article 32.6) may
convene a general meeting in the
event that the board of Directors
fails or cannot convene a general
meeting, or for the benefit of the
Company when necessary.

WAMBITAANEL EHER®
ZRIEFRAREFEAAT
LI FEBEBRREMAHITE
% FEAENAFIB > RLBEE -
BEMRE -

(R EH3E)

B & & %
3 3% % 220
B RAE B
& FRK
B KM K H
37

F
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17.5

Matters pertaining to (a) election or
discharge of Directors, (b) alteration
of the Articles, (¢) reduction of
capital, (d) application to cease
public _ offering, and (e) ()
dissolution, Merger(other than a
Short-form _ Merger), Share

Matters pertaining to (a) election or
discharge of Directors, (b) alteration
of the Articles, and (¢) (i)
dissolution, Merger or Spin-off, (ii)
entering  into, amending, or
terminating any contract for lease of
the Company's business in whole, or

NES
SR I

Sk 1724
B S5ERKE
HEREF
BEREEA
TAERT
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Exchange (other than a
Short-form Share Exchange), or
Spin-off_(other than a Short-form

Spin-off), (ii) entering into,
amending, or terminating any

contract for lease of the Company's
business in whole, or the delegation
of management of the Company’s
business to others or the regular
joint operation of the Company with
others, (iii) transfer of the whole or
any material part of the business or
assets of the Company, (iv)
acceptance of the transfer of the
whole business or assets of another
person, which has a material effect
on the business operation of the
Company, and (f) ratification of an
action by Director(s) who engage(s)
in business for him/herself or on
behalf of another person that is
within the scope of the Company's
business, (g) distribution of the
whole or a part of the surplus profit
of the Company in the form of new
Shares, (h) distribution of the legal

the delegation of management of
the Company’s business to others or
the regular joint operation of the
Company with others, (iii) transfer
of the whole or any material part of
the business or assets of the
Company, (iv) acceptance of the
transfer of the whole business or
assets of another person, which has
a material effect on the business
operation of the Company, and (d)
(i) ratification of an action by
Director(s) who engage(s) in
business for him/herself or on
behalf of another person that is
within the scope of the Company's
business, (e) distribution of the
whole or a part of the surplus profit
of the Company in the form of new
Shares, capitalization of statutory
reserve, capital reserve under
Article 34.11 or any other amount
in_accordance with Article 35, or
distribution of cash dividends out
of capital reserve pursuant to
Article 34.11, and (f) the Private

reserve and the capital reserve
derived from the issuance of new
shares at a premium or_ from
endowments received by the
Company_to_shareholders in_the
form of new Shares or cash, and
(i) the Private Placement of any
equity-type securities issued by the
Company, shall be indicated in the
notice of general meeting, with a
summary of the material content to
be discussed, and shall not be
brought up as an ad hoc motion,
and the material content may be
placed on the website specified by
the R.O.C. competent authorities
of securities or by the Company,
and the website address link shall
be indicated in the notice.

fERRAEEF  DERE
2 ORE OFHSFLELME
fro@@# e (FaiEifishs

Placement of any equity-type
securities issued by the Company,
shall be indicated in the notice of
general meeting, with a summary of
the material content to be discussed,
and shall not be brought up as an ad
hoc motion,

H@OERIMELZF  OEAFE
2o (WAL &5 & e F - (i)
ST S B R AR B A 5]
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FARE HEARE 35 RARE
RIAZEHRME > HARE 34.11 45 3R
EANHBEALBF & E) N3]
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W % %

BABRESMIZAEANTZ
BEXRD2H ABIAMBEAL T X
D BB R 0 R () 3 Fo F AT
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FI8 0 JE WAL R €38 4o 3 3 A
HEXERNE BARFUEETERT
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FEEHMKAANGEEZMIE#
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FIRARE ERNE > BARIFUREE
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17.6

The board of Directors shall keep
the Articles, minutes of general
meetings, financial statements, the
Register of Members, and the
counterfoil of any corporate bonds
issued by the Company at the office
of the Company’s registrar (if
applicable) and the Company’s
securities agent located in Taiwan.
The Members may request, from
time to time, by submitting
document(s) evidencing his/her
interests involved and indicating the
designated scope of the inspection,
access to inspect, review or make
handwritten or mechanical copies
of the foregoing documents, and
the Company_shall request its
securities agent to provide the
foregoing documents. If a
general meeting is called by the
board of Directors or _any
authorized person(s) other than
the board of Directors, the

The board of Directors shall keep
the Articles, minutes of general
meetings, financial statements, the
Register of Members, and the
counterfoil of any corporate bonds
issued by the Company at the office
of the Company’s registrar (if
applicable) and the Company’s
securities agent located in Taiwan.
The Members may request, from
time to time, by submitting
document(s) evidencing his/her
interests involved and indicating the
designated scope of the inspection,
access to inspect, review or make
copies of the foregoing documents,
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person(s) who has called the
meeting may request the
Company or_the securities_agent
to _provide the Register of
Members.
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18.9 | Subject to the Applicable Public | Member(s) holding 1% or more of | B & & % 2
Company Rules, Member(s) | the total number of outstanding 875 172 4%

holding 1% or more of the total
number of issued, allotted,
outstanding Shares immediately
prior to the relevant book closed
period may propose to the Company
proposal(s) for discussion at a
general meeting in writing or by
means of electronic transmission
to the extent and in accordance with
the rules and procedures of general
meetings proposed by the Directors
and approved by an Ordinary
Resolution. Other than any of the
following situation occurs,
proposals proposed by Member(s)
shall be included in the agenda by
the board of Directors where (a)
the proposing Member(s) holds less
than 1% of the total number of
outstanding Shares, (b) where the
matter of such proposal may not be
resolved by a general meeting, (c)
the proposing Member has proposed
more than one proposal, (d) such
proposal contains more than 300
words, or (e) such proposal is
submitted on a day beyond the

Shares immediately prior to the
relevant book closed period may
propose to the Company a proposal
for discussion at a general meeting
in writing to the extent and in
accordance with the rules and

procedures of general meetings
proposed by the Directors and
approved by an Ordinary

Resolution. Proposals shall not be
included in the agenda where (a)
the proposing Member(s) holds less
than 1% of the total number of
outstanding Shares, (b) where the
matter of such proposal may not be
resolved by a general meeting, (c)
the proposing Member has proposed
more than one proposal or (d) such
proposal is submitted on a day
beyond the deadline announced by
the Company for accepting the
Member’s proposals.
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deadline  announced by the
Company for accepting the
Member’s proposals. If the
proposal(s) proposed by

Member(s) is intended to improve
the public interest or fulfil its
social _responsibilities _of _the
Company, the board of Director
may_include such proposal(s) in

the agenda
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22.1

In the event any of the following
resolutions is adopted at general
meetings, any Member who has
expressed his/her/its _objection

In the event any of the following
resolutions is adopted at general
meetings, any Member who has
notified the Company in writing

therefor in writing or verbally

of his objection to such a

with a record before or during the

resolution prior to the meeting

general meeting, and has forfeited

and has raised again his/her

his/her/its _voting right, may
request the Company to buy back
all of his/her Shares at the then
prevailing fair price:

(@) The Company enters into,
amends, or terminates any
agreement or any contract for lease
of the Company's business in whole,
or the delegation of management of

objection at the meeting, may
request the Company to buy back
all of his/her Shares at the then
prevailing fair price:

(@) The Company enters into,
amends, or terminates any
agreement or any contract for lease
of the Company's business in whole,
or the delegation of management of
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the Company’s business to other or
the regular joint operation of the
Company with others;

(b) The Company transfers the
whole or a material part of its
business or assets, provided that, the
foregoing does not apply where
such transfer is pursuant to the
dissolution of the Company;

(c) The Company accepts the
transfer of the whole business or
assets of another person, which has
a material effect on the Company’s
business operations;

(d) Spin-Off (other than a
Short-form Spin-off);
(¢) Merger (other than a

Short-form Merger):

() Acquisition; or

(2) Share Exchange (other than
a Short-form Share Exchange).
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(2) BorK(FoEHHBRER

the Company’s business to other or
the regular joint operation of the
Company with others;

(b) The Company transfers the
whole or a material part of its
business or assets, provided that, the
foregoing does not apply where
such transfer is pursuant to the
dissolution of the Company; or

(c) The Company accepts the
transfer of the whole business or
assets of another person, which has
a material effect on the Company’s
business operations,
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22.2 | Unless otherwise provided by the | In_the event any part of the | ™ -

Applicable _ Public ___Company | Company’s business is Spun Off | & % & F R
Rules and the Statue, in the event | or involved in any Merger with | #& & & #
of a Short-form Merger or a | any other company, the Member, | 1537 -
Short-form Spin-off where at | who has forfeited his right to vote
least 90% of the voting power of | on such matter and expressed his
the outstanding shares of the | dissent therefor, in writing or
Company_are held by the other | verbally (with a record) before or
company, participating in the | during the general meeting, may
such __ Short-form _Merger _or | request the Company to buy back
Short-form Spin-off, the | all of his/her Shares at the then
Company shall deliver a notice to | prevailing fair price.
each Member immediately after
the resolution of board of
directors approving such
Short-form Merger or Short-form
Spin-off and such notice shall
state that any Member who
expressed his/her/its __objection
against the Short-form Merger or
Short-form Spin-off within the
specified period may submit a
written objection requesting the
Company to buy back all of
his/her/its _Shares at the then
prevailing fair value of such
Shares. ANGNBEZE—HRoBITEIR
BRAMBIANELRELFE | RA—LARTOHAHRT K
RE MBS ouRME sz | RHETBRZAAMIRTRR
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22.3 | Subject to the Statute, the request | The request prescribed in the B & e R AR
prescribed in the preceding two | preceding two Articles shall be &K F R
Articles shall be delivered to the | delivered to the Company in | & & # T
Company in writing, stating therein | writing, stating therein the types | 53T o

the types, numbers and the

and numbers of Shares to be

purchase price of Shares to be
repurchased, within twenty days

repurchased, within twenty days
after the date of such resolution.
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after the date of such resolution.
In the event the Company has
reached an agreement in regard to
the purchase price with the
requested Member in regard to the
Shares of such Member (the
“Appraisal Price”), the Company
shall pay such price within ninety
days after the date on which the
resolution was adopted. In_the
event that no agreement is
reached with the dissenting
Member, the Company shall pay
the fair price it has recognized to

In the event the Company has
reached an agreement in regard to
the purchase price with the
requested Member in regard to the
Shares of such Member (the
“appraisal price”), the Company
shall pay such price within ninety
days after the date on which the
resolution was adopted. In the
event the Company fails to reach
such agreement with the Member
within  sixty days after the
resolution date, the Member may,
within _thirty days after such

such dissenting Member within

sixty-day period, file a petition to

ninety days since the resolution

any competent court of the

was made. If the Company fails

R.O.C. for a ruling on the

to pay, the Company shall be

appraisal price, and such ruling by

considered to be agreeable to the
price requested by the dissenting
Member. In the event the
Company fails to reach such
agreement with the Member within
sixty days after the resolution date,
the_Company_shall apply to _any
competent R.O.C. court against
all the dissenting Members as the
opposing party within thirty days
after_the expiry of the sixty-day
period for a ruling on the price of
the repurchased Shares, and the
Taipei District Court, R.O.C.,
may_be the court of the first
instance. Such ruling by such
R.O.C. court shall be binding and
conclusive as between the Company
and the dissenting Members solely
with respect to the Appraisal Price.
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such R.O.C. court shall be binding
and conclusive as between the
Company and requested Member
solely with respect to the appraisal
price.
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25.6

Any Member(s) holding 1% or
more of the Company’s issued
capital for at least six _consecutive
months may in writing request the
Independent Directors of the
Audit Committee to bring action
against the Directors in a court of
competent jurisdiction. If _the
Independent Directors failed to
bring such action within thirty days
after the request by the Member,
such Member may bring the action
in a court of competent jurisdiction
as the court of first instance in the
name of the Company.
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Any Member(s) holding 3% or
more of the Company’s issued
capital for at least one year may in
writing  request the  Audit
Committee to bring action against
the Directors in a court of
competent jurisdiction. If the
Audit Committee failed to bring
such action within thirty days after
the request by the Member, such
Member may bring the action in a
court of competent jurisdiction in
the name of the Company.

Yk — 0 LA NG B AT
BB X Z A EZ IR R 1F A
TomFREN LB oA AHE
FRAT R BFUR ETEHEZ K
B — % B EIR - BRI 3
KE=+an EHEBFFRE
TR EF o BRAF AN A RALTRD
IHFUAAEETERZERAF —F
BRI o

ARSI SN
Sk F 214 4%
% 13BRAER
HEREF
BERE AR
EAEIT ©

25.7

The Directors shall faithfully carry
out their duties with care, and may
be held liable for the damages
suffered by the Company for any
violation of such duty. The
Company may by Ordinary

The Directors shall faithfully carry
out their duties with care, and may
be held liable for the damages
suffered by the Company for any
violation of such duty. The
Company may by Ordinary
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Resolution of any general meeting
demand the Directors to disgorge
any profit realised from such
violation and regard the profits
realised as the profits of the
Company as if such violation was
made for the benefit of the
Company.  The Directors shall
indemnify the Company for any
losses or damages incurred by the
Company if such loss or damage is
incurred as a result of a Director’s
breach of laws or regulations in the
course of performing his duties.
The Directors and the Company
shall _ jointly and _ severally
indemnify the third party for any
losses or damages incurred by
such third party if such loss or
damage is incurred as a result of a
Director’s breach of laws or
regulations _in__the course of
performing his duties. The duties
of the Directors shall also apply to
the managers of the Company.
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Resolution of any general meeting
demand the Directors to disgorge
any profit realised from such
violation and regard the profits
realised as the profits of the
Company as if such violation was
made for the benefit of the
Company. The Directors shall
indemnify the Company for any
losses or damages incurred by the
Company if such loss or damage is
incurred as a result of a Director’s
breach of laws or regulations in the
course of performing his duties.
The duties of the Directors shall
also apply to the managers of the
Company.
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28.1

Notwithstanding anything in the
Articles to the contrary, the
Company may from time to time
remove all Directors from office
before the expiration of his term of
office notwithstanding anything in
the Articles to the contrary and may

The Company may from time to
time by Ordinary Resolution
remove all Directors from office
before the expiration of his term of
office notwithstanding anything in
the Articles to the contrary and may
elect new Directors to fill such
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Directors to fill such
vacancies in accordance with
Article 27.1, and unless a
resolution of a shareholders’

elect new

vacancies in accordance with
Article 27.1, and unless the
resolution approving such

removal and election provide

meeting provides otherwise, all

otherwise, the existing Directors'

the Directors shall be deemed to

office shall be deemed discharged

have been removed upon such

upon the passing of such

election of new Directors prior to

resolution prior to the expiration

the expiration of such Director's

of such Directors' applicable term

applicable term of office
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FFEHRAEHRATRNES>RE
Eo B E 271 SR TEEYE
TFPUAEEFRBRREINF
BN BAANBREBELR
¥y (AEMENRAT) BIE -

of office.
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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 that he resigns the office
of Director;

(b) he dies, becomes bankrupt or
makes any  arrangement  or
composition with his creditors
generally;

(c) 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/she commits an offence as

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 that he resigns the office
of Director;

(b) he dies, becomes bankrupt or
makes any  arrangement  or
composition with his creditors
generally;

(c) 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

specified in the Statute for

crime and is subsequently

Prevention of Organizational

adjudicated guilty by a final

Crimes of the R.O.C. and is

judgment, and the time elapsed

subsequently adjudicated guilty

since he has served the full term

by a final judgment, and the

of the sentence is less than five

sentence has not been executed,

years.; or

the execution of the sentence has
not been completed, or the time
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elapsed since he/she/it has served
the full term of the sentence, the
expiration of probation period, or
the pardon of such punishment is
less than five years;

(e) he commits any criminal
offence of fraud, breach of trust or
misappropriation and is
subsequently punished with
imprisonment for a term of more
than one year, and the sentence
has not been executed, the
execution of the sentence has not
been completed, or the time
elapsed since he/she has served
the full term of such sentence, the
expiration of probation period, or
the pardon of such punishment is
less than two vears

(f) he/she commits a offence as
specified in_the Anti-Corruption
Act _of the R.O.C. and is
subsequently adjudicated guilty
by a final judgment, and the
sentence has not been executed,
the execution of the sentence has
not _been completed, or the time
elapsed since he/she has served
the full term of such sentence, the
expiration of probation period, or
the pardon of such punishment is
less than two vears;

(g) he is dishonoured for unlawful
use of credit instruments, and the
term of such sanction has not
expired yet;

(h) he/she/it is declared bankrupt
or is subject to liquidation
procedure adjudicated by a court,
and his/her/its rights have not
been resumed yvet;

(i) he/she has limited legal
capacity or is legally incompetent;
(i) he/she is subject to the

commencement of assistance by a
court and the court orders have
not vet been revoked;

(k) he, during his term of office of

(e) he commits any criminal
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 served the full term
of such sentence is less than two

years;

(f) 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:

(g) he is dishonoured for unlawful
use of credit instruments, and the
term of such sanction has not
expired yet;

(R ¥3)

(A #3%)
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three (3) years as a Director, has
transferred to any person more than
one half of the total number of
Shares that he held on the date of
commencement of his term of office
as a Director, provided that,
however, this paragraph (h) shall
not apply to Independent Directors;

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

(m) subject to the provisions of
the Statute, and the Articles or the
Applicable  Public  Company
Rules, 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 outstanding
Shares shall 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 such Director shall be removed

upon the final judgment by such
court. For clarification, if a
relevant court has competent

jurisdiction to adjudicate all of the
foregoing matters in a single or a
series of proceedings, then, for the
purpose of this paragraph (j), final
judgment shall be given by such
competent court.

In the event that the foregoing
events described in any of clauses
(b), (¢), (d), (), (H(2), (h), (i) or
(1) has occurred in relation to a
Director elect, such Director elect
shall be disqualified from being
elected as a Director. If prior to

(h) he, during his term of office of
three (3) years as a Director, has
transferred to any person more than
one half of the total number of
Shares that he held on the date of
commencement of his term of office
as a Director, provided that,
however, this paragraph (h) shall
not apply to Independent Directors;

(i) the Members resolve by 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 outstanding
Shares shall 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 such Director shall be removed
upon the final judgment by such
court. For clarification, if a
relevant court has competent
jurisdiction to adjudicate all of the
foregoing matters in a single or a
series of proceedings, then, for the
purpose of this paragraph (j), final
judgment shall be given by such
competent court.

In the event that the foregoing
events described in any of clauses
(), (c), (d), (e), (f) or (g) has
occurred in relation to a Director
elect, such Director elect shall be
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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, provided
that, however, this clause shall not
apply to Independent Directors.
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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,
provided that, however, this clause
shall not apply to Independent
Directors.
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30.5

Notwithstanding anything to the
contrary contained in this Article
30, a Director who has a personal
interest in the matter under
discussion at a meeting of the
Directors, shall disclose to the

Notwithstanding anything to the
contrary contained in this Article
30, a Director who has a personal
interest in the matter under
discussion at a meeting of the
Directors, which may conflict with
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meeting his or her interest and the
material  information of such
interest; provided that a Director’s
spouse or any second degree
blood relatives, or company(s)
with controlling and
subordinating relationship with a
Director, who has a personal
interest _in__the matter under
discussion at a meeting, the said
Director shall be deemed having a
personal interest in such matter.
If the interest of such director
conflicts with or impairs the
interest of the Company, such
Director shall not vote nor exercise
voting rights on behalf of another
Director; the voting right of such
Director who cannot vote or
exercise any voting right as
prescribed above shall not be
counted in the number of votes of
Directors present at the board
meeting. Where proposals are
under _consideration concerning a
proposed M&A by the Company,
a_Director who has a personal
interest in the proposed
transaction _shall disclose at the
meeting of the board of Directors
and the general meeting, the
nature of such  director's
personal _interest and __ the
reason(s) for the approval or
objection __ to proposed
resolution.
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the

the interest of the Company, shall
disclose to the meeting his or her
interest and the material information
of such interest, and shall not vote
nor exercise voting rights on behalf
of another Director; the voting right
of such Director who cannot vote or
exercise any voting right as
prescribed above shall not be
counted in the number of votes of
Directors present at the board
meeting.
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32.8

Prior to the commencement of the

meeting of Board of Directors to
adopt any resolution of M&A, the
Company_shall have the Audit
Committee review the fairness
and reasonableness of the plan
and transaction of the M&A, and
then report the results of the
review to the Board of Directors
and the general meeting unless
the resolution by the general
meeting _is not required by the
Statute. During the review, the
Audit _Committee shall seek
opinions from an independent
expert on the justification of the
share exchange ratio or
distribution of cash or other
assets. The results of the review of
Audit Committees and opinions of
independent experts shall be sent
to the Members together with the
notice of the general meeting. In
the event that the resolution by
the general meeting is not
required by the Statute, the Board
of Directors shall report the
foregoing at the next closest
general meeting.

XA A B F & o F R
A Bb R R awstmst ER
XHZ PGB BITES
IHREBERRBREFIRBR
B RELSRADHBRR BHRE
HRERE BARBERE -F
HHE ARG RERFY

(R EH3E)

Bo & A% R A
%1% ¥ F g
BB EHRZ

3T o

46




A

A5 STHR X

BATHRX

% ERH

ERXRBBIHI REBERRZ R
SEAHAEXCEHNRME
R-BHERRBIZEER R
REZBRRE D RBIoE — PR
ERR B RELHBEERRE
RBA B RE— R R &R
MERRERE -

32.9

With respect to the documents

that need to be sent to the
Members as provided in the
preceding Article, in the event
that the Company posts the same
documents on___ the  website
designated by the R.O.C.
securities competent authorities,
and also prepares and places such
documents at the venue of the
general meeting for the Members’
review, then those documents
shall be deemed as having been
sent to the Members.
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32.11

The remuneration referred in the
preceding Article shall include the
compensation, salary, stock options
and other incentive payment to the
Directors and managers of the
Company. Unless otherwise
specified by the Applicable Public
Company Rules, the managers of
the Company for the purposes of
this Article 32.11 shall mean
executive officers of the Company
with the rank of Vice President or
higher and have the powers to make
decisions for the Company.
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The remuneration referred in the
preceding Article shall include the
compensation, salary, stock options
and other incentive payment to the
Directors and managers of the
Company. Unless otherwise
specified by the Applicable Public
Company Rules, the managers of
the Company for the purposes of
this Article 32.9 shall mean
executive officers of the Company
with the rank of Vice President or
higher and have the powers to make
decisions for the Company.
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THE COMPANIES LAW
OF THE CAYMAN ISLANDS
MEAGNEL
COMPANY LIMITED BY SHARES
Bty R R 9
NINTH AMENDED AND RESTATED ARTICLES OF ASSOCIATION
OF
GLOBAL LIGHTING TECHNOLOGIES INC.
Global Lighting Technologies Inc. Z {53740 i3l 42
(as Adopted by a Special Resolution dated as of June 14, 2016)
22016 F6 A 14 B 457 23%E:8

1 Interpretation
PR
1.1 In the Articles Table A in the First Schedule to the Statute does not apply and, unless there is something in the

subject or context inconsistent therewith:

EAEFRT  BRIFARAXARFZR * N EAME — B4 T EREAFTER :

“Applicable means the R.O.C. laws, rules and regulations affecting public reporting companies or companies listed on any
Public R.O.C. stock exchange or securities market, including, without limitation, the relevant provisions of the Company
Company Law, Securities and Exchange Law, the Enterprise Mergers and Acquisitions Law, the rules and regulations
Rules” promulgated by the Ministry of Economic Affairs, the rules and regulations promulgated by the FSC, the rules and
“/NBE 4T/ 8 | regulations promulgated by the TWSE and the Acts Governing Relations Between Peoples of the Taiwan Area and
kA the Mainland Area and its relevant regulations.

HBHRENREAT NN REMEEEERL T H LT O T ERRZE  RRAFRE  LFERRRA
FERBE (2aZ) (BEHFRHFE) - (CEHFBZ) FHAMAL  @FFEFORENE - 288 H
MEHE  REEBLIR R A RS (AT A "B ) B GREREF £ E B R
B AR GG AEAMBAILE -

“Annual Net means the audited annual net profit of the Company in respect of the applicable year.
Income” BAB IR B S R IFA]
CEREA
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“Articles”

means these articles of association of the Company.

¥R e FA -
“Company” means the above named company.
“p-a)” 15 Global Lighting Technologies Inc.
“Directors” means the directors for the time being of the Company (which, for clarification, includes any and all Independent
“¥E” Director(s)).
HaGEHNEF (ARERR  AHE—RMABILESF)
“Dividend” includes an interim dividend.
“RA” L5 P A -
“Electronic has the same meaning as in the Electronic Transactions Law.
Record” BAAEFRHE) PHIRERME -
173 % %%\E‘%”
“Electronic means the Electronic Transactions Law (2003 Revision) of the Cayman Islands.
Transactions HHEEEN (EFR5%) (2003 F1437) -
Law”
“EFXHE
“FSC” means the Financial Supervisory Commission of the R.O.C.
“eER” KBPERBAAMERERLE G -
“Independent means the Directors who are elected by the Members at a general meeting and designated as “Independent
Directors” Directors” for the purpose of the Applicable Public Company Rules which are in force from time to time.
“BWILEFE’ HAREERABZI AR NN ELINBRREERRERA B EF HEF -
“Market means the internet information reporting system designated by the FSC.
Observation LT CH T LT EBEEERNTRAL -
Post System”
“AB R ABA
yé”
“Member” has the same meaning as in the Statute.
“HER” PNER TR FARE o
“Memorandum” | means the memorandum of association of the Company.
“FRARA” 5o FRKM
“Merger” means a transaction whereby (i) all of the companies participating in such transaction are dissolved, and a new
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“o4” company is incorporated to generally assume all rights and obligations of the dissolved companies or (ii) all but
one company participating in such transaction are dissolved, and the surviving company generally assumes all
rights and obligations of the dissolved companies, and in each case the consideration for the transaction being the
shares of the surviving or newly incorporated company or any other company, cash or other assets.
FHOFBEAHZ N5 23 H R B RILZ N S MAE AR RN 8] LA RIS R T RS HEF
— /N E JFEE 0 BAFE N A AE AR H RN B Z DA B 0 B AFE RIR N E) M~ RN E 2
Bty ~ Ao AR EFHEHBEZATA -

"Ordinary means a resolution passed by a simple majority of votes cast by the Members as, being entitled to do so, vote in

Resolution" person or, where proxies are allowed, by proxy at a general meeting.

“ERAR HBARRELAHBREZORR > RAIAAFRIEYEA TR BRE > UHE S HIRB IR -

"Private means obtaining subscriptions for, or the sale of, Shares, options, warrants, rights of holders of debt or equity

Placement" securities which enable those holders to subscribe further securities (including Shares), or other securities of the

“fn 3 Company, either by the Company itself or a person authorized by the Company, primarily from or to specific
investors or approved by the Company or such authorized person, but excluding any employee incentive
programme or subscription agreement, warrant, option or issuance of Shares under Article 11 of these Articles.
FFHIN) REHERMEZ ANERF BRI RIRET ARG Xty ~ BEE - REAMIEE ~ 2R
N EME > MR R R A MBS o BR OBRIE S 1 A A B T3B £ R R
AR EE ~ BEM ST -

“Register of means the register maintained in accordance with the Statute and includes (except where otherwise stated) any

Members” duplicate Register of Members.

“BR AW AR NSRBI AR R LM AT - R Ak AR RIS SIERRAL BT EMTE K -

“Registered means the registered office for the time being of the Company.

Office” 162 3) B ATSEMR AT ©

“%i _HH_ i Fﬁ'”

“R.0.C.” means the Republic of China.

“PERA” BYERHA -

“Seal” means the common seal of the Company and includes every duplicate seal.

“EpE” BNl —REFE AEARNEE -

“Share” and means a share or shares in the Company.

“Shares” B 8] B Am e

“Hkﬁ.”

“Share means a certificate or certificates representing a Share or Shares.
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Certificate” and

WERERMLZBE -

“Share
Certificates™
“Hk %”
“Solicitor” means any Member, a trust enterprise or a securities agent mandated by Member(s) who solicits an instrument of
LR A proxy from any other Member to appoint him/it as a proxy to attend and vote at a general meeting instead of the
appointing Member pursuant to the Applicable Public Company Rules.
FERABAEAT NS A MR EMEMBE R EREECRRECUM IR RIE R AREARE SRR E
IR E EATHE R AR - 230 F £ RRHRIZAE -
“Special means a resolution passed by a majority of not less than two-thirds of votes cast by such Members as, being
Resolution” entitled so to do, vote in person or, where proxies are allowed, by proxy at a general meeting of which notice
=3P % specifying the intention to propose the resolution as special resolution has been duly given.
BARRG B ERA T ORALARBUB N AREAZLRELE CAHRAREIREREARZQAFE
SEREAF)ZER RRRGATERERAMER > AR IR =52 2 FHMBBLRR
“Spin-off” means an act wherein a transferor company transfers all of its independently operated business or any single
“oE” independently operated business to an existing or a newly incorporated company as consideration for that existing
transferee company or newly incorporated transferee company to issue new shares to the transferor company or to
shareholders of the transferor company.
%&fAU%Ef%ﬁ BEZAE— R B FRABRAT M % 28] 0 AF B BRAF AT E N BB
ATHR T AMEZ IR RANARREEZATS -
“Statute” means the Companies Law of the Cayman Islands.
“pak” HEHZEE (adk)-
“Subsidiary” means (i) a subordinate company in which the total number of voting shares or total share equity held by the
and Company represents more than one half of the total number of issued voting shares or the total share equity of
“Subsidiaries” such subordinate company; or (ii) a company in which the total number of shares or total share equity of that
“HEBNE company held by the Company, its subordinate companies and its controlled companies, directly or indirectly,
represents more than one half of the total number of issued voting shares or the total share equity of such
company.
HFOXENFA L CEATH LRI B R T RNEEEABBF S 3] 5 R(i)a 8] ~ 4R a8 RiEdl»
SEERMBEF AL CEITARA IR BRI T ARABES LB FHZ NG -
“Supermajority | means (i) a resolution adopted by a majority vote of the Members present and entitled to vote on such resolution at
Resolution” a general meeting attended in person or by proxy by Members who represent two-thirds or more of the total
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“# % (&£ E) # | outstanding Shares of the Company or (ii) if the total number of Shares represented by the Members present at the
¥ general meeting is less than two-thirds of the total outstanding Shares of the Company, but more than half of the
total outstanding Shares of the Company, a resolution adopted at such general meeting by the Members who
represent two-thirds or more of the Shares present and entitled to vote on such resolution.
HFOBARENNCETRMEH =X A EXER (AHERREBRIEAN) BARR T HARREK
R F B BRBA R RADE B F IR GO RARF A LB RN S ST R B =r2
Z o e RB NS U EEZ FH > B ARRERAM =X R AL X F FEBE SR -
“TDCC” means the Taiwan Depository & Clearing Corporation.
“BREER HBEEBEVYRELEEmRMA RN -
“Treasury means a Share held in the name of the Company as a treasury share in accordance with the Statute.
Shares”
BB R D AR RN N AL T RBIK -
“TWSE” means the Taiwan Stock Exchange Corporation.
“EXA 18 G BB H R G AT IR A R/ 3] o
1.2 In the Articles:
AAFRT
(a) words importing the singular number include the plural number and vice versa;
BHFAZOERESEZ > RINAK
(b) words importing the masculine gender include the feminine gender;
MR AR S R
(©) words importing persons include corporations;
REBAYER LN S E
(d) “written” and “in writing” include all modes of representing or reproducing words in visible form, including in the
form of an Electronic Record;
Eam iU E B EEAAUATRABAZANTEXAEIXFER > &R ETFRHEB A
(e) references to provisions of any law or regulation shall be construed as references to those provisions as amended,
modified, re-enacted or replaced from time to time;
PTAR BAEFT R M FGRERILAR A/ QL TR ENEE ~ 158 - EMHEIBRRAL S
) any phrase introduced by the terms “including”, “include”, “in particular” or any similar expression shall be

construed as illustrative and shall not limit the sense of the words preceding those terms;
RO CARREMBMZ R EENRERAEEARANYE  RERFIEHEXIFEZNES S
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(o)

headings are inserted for reference only and shall be ignored in construing the Articles; and

RAEESS  ARBELEERZIERAFET LR

(h)

Section 8 of the Electronic Transactions Law shall not apply.

(EFxHhE) E AL RERNAFAR -

Commencement of Business
= £

2.1

The business of the Company may be commenced as soon after incorporation as the Directors shall see fit.
AARIY  AREFENARE L HBHBEE -

2.2

The Directors may pay, out of the capital or any other monies of the Company, all expenses incurred in or about
the formation and establishment of the Company, including the expenses of registration.

FFIRUNNFTAREMEM AN ZRBAINA N RI RIMAEZAAER » LR EA -

Issue of Shares
Ay A AT

3.1

Subject to the provisions, if any, in the Statute, the Memorandum, the Articles and Applicable Public Company
Laws (and to any direction that may be given by the Company in general meeting) and without prejudice to any
rights attached to any existing Shares, the Directors may allot, issue, grant options over or otherwise dispose of
Shares with or without preferred, deferred or other rights or restrictions, whether in regard to Dividend, voting,
return of capital or otherwise and to such persons, at such times and on such other terms as they think proper, and
the Company shall have power to redeem or purchase any or all of such Shares and to sub-divide or consolidate
the said Shares or any of them and to issue all or any part of its capital whether with or without priority or special
privilege or subject to any postponement of rights or to any conditions or restrictions whatsoever and so that
unless the conditions of issue shall otherwise expressly provide, every issue of Shares whether stated to be
Ordinary, Preference or otherwise, shall be subject to the powers on the part of the Company hereinbefore
provided.
MIFE NG E S FRRE S ERNNHBAT NN XS (URIERE LN TS T HIEMIET) 98T
(F ) EFBRERA BRI ZAANAOBEAT > EFFTRELRAHB TR ~ LR HB T M4
) H PR AR E W AT EC BT IR AR KRB 0 BRI AT AR M e
R AEACARA IR B R RA] ~ KA BARBREAET AN E o B8] A AR E & E R
ﬁ%ﬁh%%%~Aﬂ&Am%E&&ﬁk%&ﬁ&mﬁ A ARZAE— IR IAT > R %@%%ﬁ%&
45 5] Z A F) S v B A A Z IR AE R HACAEAT A RIRFF » BB bR EATIRA A A ASURE S » B — Bz
BATR A A LT @R - B R A  MEAT N S ) Z TR -
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3.2 The Company shall not issue Shares to bearer.
DB R BEAT R LA R T

3.3 The Company shall not issue any unpaid Shares or partly paid-up Shares.
N 8) AT ARATAEAT R 8B AR R 49 3R o PR AR Z B ©

4 Register of Members
A& R4

4.1 The Directors shall keep, or cause to be kept, the Register of Members at such place as the Directors may from
time to time determine and, in the absence of such determination, the Register of Members shall be kept at the
Registered Office.

TFQRAEL/MAABEZRATHEE —WRREM > Mo EF QKB BRI RRELMEKEL
SEMR AT ©

4.2 If the Directors consider it necessary or appropriate, the Company may establish and maintain a branch register or
registers of members at such location or locations within or outside the Cayman Islands as the Directors think fit.
The principal register and the branch register(s) shall together be treated as the Register of Members for the
purposes of the Articles.

WREFERALEREE 2N HEIFHERNIIINEFTTRABEZRAHEE 0 RBHERY
o Bk R 48 % i Fo o 1 IE — BIARAL A A A2 PTAEZ X R & it -

4.3 For so long as any Shares are listed on the TWSE, title to such listed Shares may be evidenced and transferred in
accordance with the laws applicable to and the rules and regulations of the TWSE that are or shall be applicable to
such listed Shares and the Register of Members maintained by the Company in respect of such listed Shares may
be kept by recording the particulars required by section 40 of the Statute in a form otherwise than legible if such
recording otherwise complies with the laws applicable to and the rules and regulations of the TWSE that are or
shall be applicable to such listed Shares.

BT EERAR 0 % ETROAFRBEAAER ZZFERERIFAREERARBEFAA M - AN IR
& AT 3 BN 8] ik 5 40 4R 2R R e M am tF L e SR 0 M de BT R Ay 38 A X R RGE R T AR B
REHTBEAAARTE  HERT -

5 Closing Register of Members or Fixing Record Date
R A MAFIEB P B EAER

5.1 For the purpose of determining Members entitled to notice of, or to vote at any meeting of Members or any

adjournment thereof, or Members entitled to receive payment of any Dividend, or in order to make a
determination of Members for any other purpose, the Directors shall determine the period that the Register of
Members shall be closed for transfers and such period shall not be less than the minimum period of time, as
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prescribed by the Applicable Public Company Rules.
PRTAMBEIFRRERRR L TEIZER > RABARR TR RELETREIRR » A HEF
BAZBER AR BHMEATRRLES  EFTRATRRLMZAF LB P HR] > B35 LB P 2
R JE D 7 AR BAT N 8 R 2 R X AR -

5.2

Subject to Article 5.1 hereof, in lieu of, or apart from, closing the Register of Members, the Directors may fix in
advance or arrears a date as the record date for any such determination of Members entitled to notice of, or to vote
at any meeting of the Members or any adjournment thereof, or for the purpose of determining the Members
entitled to receive payment of any Dividend or in order to make a determination of Members for any other
purpose. In the event the Directors designate a record date in accordance with this Article 5.2, the Directors shall
make a public announcement of such record date via the Market Observation Post System in accordance with the
Applicable Public Company Rules.

FARE SIARZRHT » R REHE E 27 LI RARRBREME LI EFFHRTHME
R GHEI > RAHERRECRXMREGLERILINRLE  RAACAHEFRANRAEMELME &
THREIERL B A —RARIEB TR BHARER - FFORAS2HARERALRR
FFRRERAHBAT A RS LB NME R A EZARR -

53

The rules and procedures governing the implementation of book closed periods, including notices to Members in
regard to book closed periods, shall be in accordance with policies adopted by the Directors from time to time,
which policies shall be in accordance with the Statute, the Memorandum, the Articles and the Applicable Public
Company Rules.

AMBATIRR G HAF LB P SR SRR RS > SR RE L AMF LY ZRMEL  BEREFE
BBHH R (EFCTRBFEEX ) ZAMBREFEGN) K - FTRAE - TR AHBT NN XS
B ©

Share Certificates

A& E

6.1

Subject to the provisions of the Statute, the Company shall issue Shares without printing Share Certificates for the
Shares issued, and the details regarding such issue of Shares shall be recorded by TDCC in accordance with the
Applicable Public Company Rules. A Member shall only be entitled to a Share Certificate if the Directors
resolve that Share Certificates shall be issued. Share Certificates, if any, shall be in such form as the Directors
may determine. Share Certificates shall be signed by one or more Directors authorised by the Directors. The
Directors may authorise Share Certificates to be issued with the authorised signature(s) affixed by mechanical
process.  All Share Certificates shall be consecutively numbered or otherwise identified and shall specify the
Shares to which they relate. All Share Certificates surrendered to the Company for transfer shall be cancelled
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and subject to the Articles. No new Share Certificate shall be issued until the former Share Certificate representing
a like number of relevant Shares shall have been surrendered and cancelled.

PR a) ik RSN 0 NS AT AR e LA B B AT 0 AR B BAT A 3] TR 208 AR E BT R SR AT IR
WZABMER - ERNEFRRROEBRRN > MRGAREIRE - KR (h) EREZFEREZKE
AR MEEEBEFEREN—LRSLEFRE TFTARBOUMBEFREAMETLORE - AT
AR E R R AT KA 2 BEARAEAPOR - ARRZ BRI VAR EBRAFTE
RRTTUGESY - R R B SR EA TR BRGKROERZZA RERENRE -

6.2

In the event that the Directors resolve that Share Certificates shall be issued pursuant to Article 6.1 hereof, the
Company shall deliver the Share Certificates to the subscribers within thirty days from the date such Share
Certificates may be issued pursuant to the Statute, the Memorandum, the Articles and the Applicable Public
Company Rules, and shall make a public announcement prior to the delivery of such Share Certificates pursuant to
the Applicable Public Company Rules.

EEFGRE 61X REIRP YRR > N3 BMRN )k~ TRRE ~ TRENHMBIT NN ELH
BAARFZAA3 BN HABRARBFAIAERE > ERKAABIT2AEFLHIARZANEZ -

6.3

No Shares may be registered in the name of more than one Member.
B FRFEC ARG MBRRET -

6.4

If a Share Certificate is defaced, worn out, lost or destroyed, it may be renewed on such terms (if any) as to
evidence and indemnity and on the payment of such expenses reasonably incurred by the Company in
investigating evidence, as the Directors may prescribe, and (in the case of defacement or wearing out) upon
delivery of the old Share Certificate.

ERREET B BARBER  AREEEENA  BHLEIMA A ARALERORFHELZISER
AUBRBENRE ZHEHNEABEFeLZ & (AEFTRBROIBFEAT) RN ERFFIAHX -

Preferred Shares

R

7.1

The Company may issue Shares with rights which are preferential to those of ordinary Shares issued by the
Company (‘“Preferred Shares”) with the approval of a majority of the Directors present at a meeting attended by
two-thirds or more of the total number of the Directors and with the approval of a Special Resolution.

BZpZ —_RALEFZHFALRFEFEBFERBXICRBILR G X HR 0 NS F TR )BT
&y &38R A R A R (BRI e

7.2

Prior to the issuance of any Preferred Shares approved pursuant to Article 7.1 hereof, the Articles shall be
amended to set forth the rights and obligations of the Preferred Shares, including but not limited to the following
terms and provided that such rights and obligations of the Preferred Shares shall not contradict the mandatory
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provisions of Applicable Public Company Rules regarding the rights and obligations of such Preferred Shares, and
the same shall apply to any variation of rights of Preferred Shares:

FARE TIAEBATH AR ZAT > NE RS RERLLEFTRE T AL RGEA TR > CQIFERRNT
M2 BLAF R R Z A R BB RS N AT A S RS A MR RMA R BB ZRFIRE - 8 45
B Z AR A BF IR ] -

(a) Order, fixed amount or fixed ratio of allocation of Dividends and bonus on Preferred Shares;
R TR B R G R 2B ~ RBREE

(b) Order, fixed amount or fixed ratio of allocation of surplus assets of the Company;
AR Ik x SRR A ZBF ~ TBRARTE S

(©) Order of or restriction on the voting right(s) (including declaring no voting rights whatsoever) of Members
holding Preferred Shares;
FEA IR RATAE R A 2B kR %] (iR KAHE )

(d) Other matters concerning rights and obligations incidental to Preferred Shares; and
BERREFNRBA MO EeFR S

(e) The method by which the Company is authorized or compelled to redeem the Preferred Shares, or a statement that
redemption rights shall not apply.
N B AR AR AR AR R B B A R BRAT 0 KR m 2 ik o AR A BR w AR By 0 HLAFER o

8 Issuance of New Shares
BATH R

8.1 The issue of new Shares of the Company shall be approved by a majority of the Directors present at a meeting
attended by two-thirds or more of the total number of the Directors. The issue of new Shares shall at all times be
subject to the sufficiency of the authorised capital of the Company.
NEABATHR  REEF G NX UL EFIHFAEFEFBEHRIFE - ML ZHF/TERFN )
zﬁ%§$%mézo

8.2 Unless otherwise resolved by the Members in general meeting by Ordinary Resolution, where the Company

increases its capital by issuing new Shares for cash, the Company shall make a public announcement and notify
each Member that he/she/it is entitled to exercise a pre-emptive right to purchase his/her/its pro rata portion of any
new Shares issued in the capital increase in cash. A waiver of such pre-emptive right may be approved at the
same general meeting where the subject issuance of new Shares is approved by the Members. The Company
shall state in such announcement and notices to the Members that if any Member fails to purchase his/her/its pro
rata portion of the newly-issued Shares within the prescribed period, such Member shall be deemed to forfeit
his/her/its pre-emptive right to purchase the newly-issued Shares. Subject to Article 6.3, in the event that Shares
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held by a Member are insufficient for such Member to exercise the pre-emptive right to purchase one
newly-issued Share, Shares held by several Members may be calculated together for joint purchase of
newly-issued Shares or for purchase of newly-issued Shares in the name of a single Member pursuant to the
Applicable Public Company Rules. If the total number of the new Shares to be issued has not been fully
subscribed by the Members within the prescribed period, the Company may offer any un-subscribed new Shares
to be issued to the public in Taiwan or to specific person or persons according to the Applicable Public Company
Rules.

TRRX R R G A A BB R A RE AR N BRSBTS BALERBERRELAELR
BEAE 0 1T IR R A BT BE iR o MNABIBATHIRZE — R € MRS ABKERELREM - N
) RN AT B A4 2 do B RORARAE R Z HAFRAR R A Ay L3R IR M AT A > RIB AR A K AR
T ARERE 63 BZMET » wwRA MK RIFA B3 o5 R R AT AR S0 30 Bh AR 30 3 — BRIk
% BOXRAFRABBAT NS RS L B R R G0 — AR oM B AT Z R R &R A B R 35 & HA
PR AT EE > NEFRAHBAT N ES B RBABIIRA P ERBEANHBITRASBSFTATE
_z o

8.3

Where the Company increases its capital in cash by issuing new Shares in Taiwan, the Company shall allocate
10% of the total amount of the new Shares to be issued, for offering in Taiwan to the public unless it is not
necessary or appropriate, as determined by the Directors according to the Applicable Public Company Rules
and/or the instruction of the FSC or TWSE, for the Company to conduct the aforementioned public offering.
Provided however, if a percentage higher than the aforementioned 10% is resolved by a general meeting to be
offered, the percentage determined by such resolution shall prevail.

IR R E NI R AT R R R F R AT N S R R R AT & RERATZAS
AN E BARR AT AT RN BRBETH AR E r 2+ £ 7 EREENHA
NHRBAIT  ERRTAABRSRBILEFZ R AR -

8.4

Members’ rights to subscribe for newly-issued Shares may be transferred independently from the Shares from
which such rights are derived. The rules and procedures governing the transfer of rights to subscribe for
newly-issued Shares shall be in accordance with policies established by the Company from time to time, which
policies shall be in accordance with the Statute, the Memorandum, the Articles and the Applicable Public
Company Rules.

Je R 2T IR SR AT SRS ARy T 43R o W7 R R AR SR 2 AL A Fo 2 AR YR o 8] B R B9 BUR 0 AR B
BREAS NG R - FRRE - FRPNHBIT NN RS

8.5

The pre-emptive right of Members provided under Article 8.2 shall not apply in the event that new Shares are
issued due to the following reasons or for the following purposes: (a) in connection with a Merger with another

67




company, or the Spin-off of the Company, or pursuant to any reorganization of the Company; (b) in connection
with meeting the Company’s obligations under Share subscription warrants and/or options, including those
referenced in Article 11; (c) in connection with meeting the Company’s obligations under convertible bonds or
corporate bonds vested with rights to acquire Shares; (d) in connection with meeting the Company’s obligations
under Preferred Shares vested with rights to acquire Shares; (e) in connection with a Private Placement; or (f) in
connection with the issue of Restricted Shares in accordance with Article 8.7.

%82 MR R AR 0 AR TFRERB ) MEITHAAFREA © (80N a6 A3 nE
RAGNEERM S D)L BATHRBRMEBR/RBRMEZOZEZHAM(LIEE 11 5 AE) (0
N S BAT T $E N S R R SRR N SR R M 0 () BN S BATIH R R X B A5 A B 0 ()i An
AWM ROKBES 8.7 A AT RAI R -

8.6

The periods of notice and other rules and procedures for notifying Members and implementing the exercise of the
Members’ pre-emptive rights shall be in accordance with policies established by the Directors from time to time,
which policies shall be in accordance with the Statute, the Memorandum, the Articles and the Applicable Public
Company Rules.

38 o T RATAE M AR AR 09 HA R R 4G R R Ao f2 5 ~ BAT T X BIREF AT BORHIT - AR BLR
G neik s FRRE T/ AMBPITANES -

8.7

The Company may, with the approval of a Supermajority Resolution, issue new Shares with restricted rights to the
employees of the Company ("Restricted Shares") and the provision of Article 8.2 shall not apply to any such issue
of Restricted Shares. The terms of issue of Restricted Shares, including, but not limited to the number, issue
price and issue conditions shall comply with the Applicable Public Company Rules.

NEAAFAER (EE) ABRETTEIRAEA K (T T RFIERL ) 0 5 8.2 4R AT R4
MR EF R A Z o IRFIMERRAY AT B8 BT HE - ATEE R ETIHRA F£REE NMEIT A
5| TE XA o

Transfer of Shares

By 2R

9.1

Subject to the Statute and the Applicable Public Company Rules, Shares issued by the Company shall be freely
transferable.

AARRRR DA RRBEARAESZRET » 2 BB BT A b g -

9.2

Subject to these Articles and the Applicable Public Company Rules, any Member may transfer all or any of his
Shares by an instrument of transfer. The transferor shall be deemed to remain the holder of a Share until the name
of the transferee is entered in the Register of Members.

ARERFRFAMBATNNELZART  BRAREFREM 2 KRR S - RXRANEHBE
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RN RR LM ZAT  REABBAAZRDITAL -

9.3

Subject to the requirements of the applicable laws of the Cayman Islands, transfers of uncertificated Shares which
are traded on the TWSE may be effected by any method of transferring or dealing in securities introduced by
TWSE or operated in accordance with the Applicable Public Companies Rules as appropriate and which have
been approved by the Board for such purpose.

WRERMBEREZFEHLT REIAXHILT BTN ZIEE  FUEIEAGABESFEES
AAZ > RORBEAMBAT X8 H2RAEE -  LEFF@RREBI AL Z -

94

Notwithstanding Article 9.2 above, transfers of Shares which are listed on the TWSE may be effected by any
method of transferring or dealing in securities permitted by the TWSE which is in accordance with the Applicable
Public Company Rules and which has been approved by the Board for such purpose.

B E O2GZ AT > NEIMX) B 2R ERERAHABATNAELNEN > EFEFURRE
BKEREAOABELFBRETASZ -

10

Repurchase of Shares
BAn B =

10.1

Subject to the provisions of the Statute, the Applicable Public Company Rules, the Memorandum and these
Articles, the Company may repurchase its own Shares listed on the TWSE on such terms as are approved by
resolutions of the Directors passed at a meeting of the board of Directors attended by more than two-thirds of
members of the board and approved by a majority of the Directors present at such meeting, provided that any such
repurchase shall be in accordance with the Applicable Public Company Rules. In the event that the Company
proposes to purchase any Shares listed on the TWSE pursuant to this Article, the approval of the board of
Directors and the implementation thereof shall be reported to the Members at the next general meeting in
accordance with the Applicable Public Company Rules. Such reporting obligation shall apply even if the
Company does not implement the repurchase proposal for any reason.

ARERNEE ~ FRRE - TR AHBTANNELZREZART Nl FREFT =0 _ULF
F2ERBRE R EFBFHRBRZ S BERANE DR o 8 ko RBIRIE TR BERA R ST &
GEFCRBREPITER  BRBEAHBT NN ELNRL - RIBRGTERRRE » ZRERHHD
S RHEAPATE RN E 8 TE -

10.2

The Company may make a payment in respect of the repurchase of its own Shares in any manner permitted by the
Statute and the Applicable Public Company Rules.
N B AF DR B) ik Fa N B BAT N Bl iR R RF AR T X 0 A H B m Ry X AR o

10.3

The board of Directors may, prior to the purchase or redemption of any Share under Article 10.1, determine that
such Share shall be held as Treasury Share.
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10.4

Subject to the provisions of the Statute, these Articles and the Applicable Public Company Rules, the Directors
may determine to cancel a Treasury Share or transfer a treasury Share to the employees on such terms as they
think proper (including, without limitation, for nil consideration).

AERERES S FRXOMBPIT NN ELZHEHNT » EFFACEH R BB RIS L DA GG THRRERE
Bk (AEERBRAEE) TPEL -

10.5

Notwithstanding Article 10.4, if the Company repurchases any Shares traded on the TWSE and hold such Shares
as Treasury Shares (the “Repurchased Treasury Shares’), any proposal to transfer the Repurchased Treasury
Shares to any employees of the Company by the Company at the price below the average repurchase price paid by
the Company for Repurchased Treasury Shares (the “Average Purchase Price”) shall require the approval of a
resolution passed by two-thirds or more of the Members present at the next general meeting who hold a majority
of the total number of the Company's outstanding shares as at the date of such general meeting, and shall not be
brought up as an ad hoc motion.

YA F 104 FZRT > o8] B EMEMPERAR 5 Xt BAEARBRIFEAZ (THT B BB )
EATH R @R B ABEA TR R @RGP ES (TH T FAEaEE ) #2735 RER
H—REREARKOCETRANEHBFHRRZER > HRRRKAR =S Z A LR E > E R
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10.6

The aggregate number of Treasury Shares to be transferred to employees pursuant to Article 10.5 shall not exceed
5 percent of the Company's total issued and outstanding shares as at the date of transfer of any Treasury Shares
and the aggregate number of Treasury Shares transferred to any individual employee shall not exceed 0.5 percent
of the Company's total issued and outstanding shares as at the date of transfer of any Treasury Shares to such
employee. The Company may impose restrictions on the transfer of such Shares by the employee for a period of
no more than two years.

RIEF 105 G E e e B T BB R4S NIRIEM BBk X B B3 RAFABE N 3] AT a3
ZAENZE BRHRATE B I BBREBNERTHZA TEMERRZ B > R AFRLEAT T
BATRO BB T X E - pa b5 IRE B T A RFARBF IR N RFHRRZRN -

10.7

Notwithstanding anything to the contrary contained in Article 10.1 to 10.6, and subject to the Statute and the
Applicable Public Company Rules, the Company may, with the approval of an Ordinary Resolution, compulsorily
redeem or repurchase Shares by the Company for cancellation, provided that (a) the relevant Shares will be
cancelled upon such redemption or repurchase and will not be held by the Company as Treasury Shares, and (b)
such redemption or repurchase will be effected pro rata based on the percentage of shareholdings of the Members,
unless otherwise provided for in the Statute or the Applicable Public Company Rules. Payments in respect of any
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such redemption or repurchase, if any, may be made either in cash or by distribution of specific assets of the
Company, as specified in the Ordinary Resolution approving the redemption or repurchase, provided that where
assets other than cash are distributed to the Members, the type of assets, the value of the assets and the
corresponding amount of such substitutive distribution shall be (i) assessed by an ROC certified public account
before being submitted to the Members for approval and (ii) agreed to by the Member who will receive such
assets.

WHFE 101452 105562 R T ERERFELSRANRBIATNNRESZELMT > NaFEERE L@
BB E R E BN RIS B ERE IR RS R AHEIT A RSB A REI 0 RARR R R
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11

Employee Incentive Programme
BTl

11.1

The Company may, upon approval by a majority of the Directors at a meeting attended by two-thirds or more of
the total number of the Directors, adopt one or more incentive programmes and may issue Shares or options,
warrants or other similar instruments, to employees of the Company and its Subsidiaries. The rules and
procedures governing such incentive programme(s) shall be in accordance with policies established by the
Directors from time to time in accordance with the Statute, the Memorandum, the Articles and the Applicable
Public Company Rules.

NAFBEFRUZ DX UL EFZHAFRER EFBYUE T AR BB L2 8B 147
AT RBIEH - ABAHEBBERA BN T AL N RKBE NN ZBE T - RELEUB T EZRAR
RERBEFGHHITIRR - BRFELA% - TRAE - TR QHPTLAESL -

11.2

Options, warrants or other similar instruments issued in accordance with Article 11.1 above are not transferable
save by inheritance.

RATHH 1L T EEH AREEE A BN T ERFEE  ERERE RAWLR -

11.3

The Company may enter into share option agreements with employees of the Company and the employees of its
Subsidiaries in relation to the incentive programme approved pursuant to Article 11.1 above, whereby employees
may subscribe, within a specific period of time, a specific number of the Shares. The terms and conditions of such
agreements shall be no less restrictive on the relevant employee than the terms specified in the applicable

incentive programme.

WARERE L Rzl AL AT RAKRENAZ B IR TRBRBEH QTN —ZHMA
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11.4

Directors of the Company and its Subsidiaries shall not be eligible for the employee incentive programmes under
this Article 11, provided that directors who are also employees of the Company or its Subsidiaries may participate
in an employee incentive programme in their capacity as an employee and not as a director of the Company or its
Subsidiaries.

PNEARBERB AN ZEFEATRE IEHATE TEBTEXHE  EHEFTTANNREMLE NG
B ZEF/AnAc sy (mkEFHn) FHETHEHE -

12

Variation of Rights of Shares
PRATHEA S R

12.1

If at any time the share capital of the Company is divided into different classes of Shares, the rights attached to
any class (unless otherwise provided by the terms of issue of the Shares of that class) may, whether or not the
Company is being wound up, be varied with the sanction of a Special Resolution passed at a general meeting of
the holders of the Shares of that class. Notwithstanding the foregoing, if any modification or alteration in the
Articles is prejudicial to the preferential rights of any class of Shares, such modification or alteration shall be
adopted by a Special Resolution and shall also be adopted by a Special Resolution passed at a separate meeting of
Members of that class of Shares.

BN ATRIFERSF » HAEFMEHE » RN AR AR BO B R FEZBERNITAR
AZ G R G RFIE T S TPty 2 A AR BRI BATIRE A AR H R MLIR 48 A AT >
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12.2

The provisions of the Articles relating to general meetings shall apply to every class meeting of the holders of the
same class of the Shares.

FRTHRRGANORZREBAN G —HEEEROBFAZO R

12.3

The rights conferred upon the holders of the Shares of any class issued with preferred or other rights shall not,
unless otherwise expressly provided by the terms of issue of the Shares of that class, be deemed to be varied by
the creation or issue of further Shares ranking pari passu therewith.

Rt ¥ B AR BATOE M A R ot R B A 2 Bt > B AR AR B AR AT 9L L %ty A8 B 2 HAb
BEAT MARALE 8 B 0 BB R BATIR M S A AR T E R ALK -

13

Transmission of Shares

R An 7% ¥
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13.1 If a Member dies, the survivor or survivors where he was a joint holder, or his legal personal representatives
where he was a sole holder, shall be the only persons recognised by the Company as having any title to his
interest. The estate of a deceased Member is not thereby released from any liability in respect of any Share
which had been jointly held by him.

WwRBERIET > BHBTALRAF AL AEGZLARHAA  RTBRMLEEFAFLETREA
Bl TRR - A EEARMEEZIAN RTHRZMERLAT A ZRMATAEZEBEARERTH L

13.2 Any person becoming entitled to a Share in consequence of the death or bankruptcy or liquidation or dissolution
of a Member (or in any way other than by transfer) shall give written notice to the Company and, upon such
evidence being produced as may from time to time be required by the Directors, may elect, by a notice in writing
sent by him, either to become the holder of such Share or to have some person nominated by him become the
holder of such Share.

FERFET ~ E - FHE - BRRERERZIGEMEAATEEmE RN FZAEAGA > BT BB 40N
5 BAFFGATARERGMAMERERMARZ  FFEE 0@ 0 EFERA MRS XA AR L
RARB GBI ZHAAN

14 Amendments of Memorandum and Articles of Association and Alteration of Capital
FRAGR ERO AT AR

14.1 Subject to the provisions of the Statute and the provisions of these Articles as regards the matters to be dealt with
by Ordinary Resolution, the Company may by Special Resolution:
ERERNNFFRHRBERR L BABRREFRAIRACHET - 25 BUAHH AR T I FH

(a) change its name;
$RALH

(b) alter or add to these Articles;

15 2L I o F A2

(©) alter or add to the Memorandum with respect to any objects, powers or other matters specified therein;
GRREWERRAAMT G ~ 7 KA R WAGFAR

(d) reduce its share capital and any capital redemption reserve fund; and
BRYBEBERAERBEESS A

(e) increase its authorised share capital by such sum as the resolution shall prescribe or cancel any Shares that at the

date of the passing of the resolution have not been taken or agreed to be taken by any person, provided that in the
event of any change to its authorised share capital, the Company shall also procure the amendment of its
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Memorandum by the Members to reflect such change.
AR SRR G Z R 0 F Ao AR AL T 0 AR REESEAT A AR B Z B & R AR ABRAF R TR
ety - BN G RBRBABRIEN  NATEARREREGAEFLRY -

14.2 Subject to the provisions of the Statute and the Applicable Public Company Rules, the Company shall not, without
a Supermajority Resolution:
FARERN ) FEANABAT N ELHBERT » Nakesn () RBRFAHFATHFA

(a) sell, transfer or lease of whole business of the Company or other matters which has a material effect on the
Members’ rights and interests;
HE - FEARBBANNLIEEIHRRESAERPENEMBER

(b) discharge or remove any Director;
FRAZAESTE F

(©) approve any action by one or more Director(s) who is engaging in business conduct for him/herself or on behalf of
another person that is within the scope of the Company's business;
FUTERSEEFALAGIMAABN NN B EREANNE T ETHNITA S

(d) effect any capitalization of distributable Dividends and/or bonuses and/or capital reserve under Article 34.11
and/or any other amount prescribed under Article 35 hereof;
18 7T 4 BURR A B RACF B R F 3411 PR R Z B RN BS R EAAKE 35 thA M T RIAZE AL

(e) effect any Merger, Spin-off or Private Placement, provided that any Merger which falls within the definition of
“merger and/or consolidation” under the Statute shall also be subject to the requirements of the Statute;
Sht - pEI SRR EHEHME N EREXIEHTEFEH I NN EZIRE

) enter into, amend, or terminate any agreement for lease of the Company's whole business, or for entrusted
business, or for frequent joint operation with others;
B FRRELEN LA BRI E - RREERABALTEAREEZWFR

(2) transfer its business or assets, in whole or in any essential part, provided that, the foregoing does not apply where
such transfer is pursuant to the dissolution of the Company; or
FAASTREZF X ERMAE > EATERA LR AR E XS] AT RATHEE S &

(h) acquire or assume the whole business or assets of another person, which has material effect on the Company’s
operation.
BAT R EMAN DN EEIMEMH LN TEFTAPES -

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

Applicable Public Company Rules, with regard to the dissolution procedures of the Company, the Company shall
pass
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(a) an Ordinary Resolution, if the Company resolves that it be wound up voluntarily because it is unable to pay its
debts as they fall due; or
oA HERZENERBESAMAREBANE 2 BURRETAARAZ S &K

(b) a Special Resolution, if the Company resolves that it be wound up voluntarily for reasons other than the reason
stated in Article 14.3(a) above.
oA REATHF 14.3 45 (a) RO FhmAR A BAANE © Na EUAHRREAZ

15 Registered Office
SEMR AT
Subject to the provisions of the Statute, the Company may by resolution of the Directors change the location of its
Registered Office.
ERERNENEREZFEHT > N FRBEFERAY LA EME A I0E -

16 General Meetings
R

16.1 All general meetings other than annual general meetings shall be called extraordinary general meetings.
BREERRE G PAABRR G > BAEAHRREHF G

16.2 The Company shall hold a general meeting as its annual general meeting within six months following the end of
each financial year, and shall specify the meeting as such in the notices calling it. At these meetings, the report
of the Directors (if any) shall be presented.
NN FE—MHFELATROBEANZH—RRRGEAFERRT G LRARR GBS B T Hm
RAGME - AL GREEFFTRFEMRE (F)-

16.3 The Company shall hold an annual general meeting every year.
NERHEFRIT-RFERRTE S

16.4 The general meetings shall be held at such time and place as the Directors shall appoint provided that unless

otherwise provided by the Statute or this Article 16.4, the general meetings shall be held in Taiwan. For general
meetings to be held outside Taiwan, the Company shall comply with the relevant procedures and approvals
prescribed by the relevant authority in Taiwan. Where a general meeting is to be held outside Taiwan, the
Company shall engage a professional securities agent in Taiwan to handle the administration of such general
meeting (including but not limited to the handling of the voting of proxies submitted by Members).

R GRNEF TR Z TR BRI ZH » RN ERAECGE 164 )3 A RES » RR GBI T 3K
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16.5

The Directors may call general meetings, and they shall on a Members requisition forthwith proceed to convene
an extraordinary general meeting of the Company.

TFORBERREG  BNERRFRTG  BIRBTRARRBHR®XIIE -

16.6

A Members requisition is a requisition of Member(s) of the Company holding at the date of deposit of the
requisition not less than 3% of the total number of the outstanding Shares at the time of requisition and whose
Shares shall have been held by such Member(s) for at least one year.

AR AR R 3 R A6/ AX RAT H 35 K B 3% B RIFA AR 05 QAT ID 4 8 3% ey Bty » 30 B35 A %A%ty
2V —FXRRAEHEFK -

16.7

The requisition must state in writing the matters to be discussed at the extraordinary general meeting and the
reason therefor and must be signed by the requisitionists and deposited at the Registered Office, and may consist
of several documents in like form each signed by one or more requisitionists.

AR ZFR > AT R ARRFAAE G ThREFRERL » AN EMEAH > BFdEX
A BLXER B th— AR FEHFRERL -

16.8

If the Directors do not within fifteen days from the date of the deposit of the requisition dispatch the notice of an
extraordinary general meeting, the requisitionists may themselves convene an extraordinary general meeting in
accordance with the Applicable Public Company Rules.

WEFERBRAREFRAA S RN AARRBIFEE Ei8%0 0 AR E R DB RAT 2
AL BT ERREEY -

17

Notice of General Meetings
B R8s

17.1

At least thirty days' notice to each Member shall be given of any annual general meeting, and at least fifteen days'
notice to each Member shall be given of any extraordinary general meeting. Every notice shall be exclusive of
the day on which it is given or deemed to be given and of the day for which it is given and shall specify the place,
the day and the hour of the meeting and the general nature of the business and shall be given in the manner
hereinafter mentioned, or be given via electronic means if agreed thereon by the Members, or be given in such
other manner, if any, as may be prescribed by the Company, provided that a general meeting of the Company
shall, whether or not the notice specified in this regulation has been given and whether or not the provisions of the
Articles regarding general meetings have been complied with, be deemed to have been duly convened if it is so
agreed by all the Members (or their proxies) entitled to attend such general meeting.

EMTFERREGXBE  RED R0 RABLEHER > EMRREFEXZE  REDIRN IS RATiE4
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17.2

The accidental omission to give notice of a general meeting to, or the non—recelpt of a notice of a general meeting
by, any Member entitled to receive notice shall not invalidate the proceedings of that general meeting.

A ER K EMBG A EEFRZIE— R REERR G RERAKIIRR G THREL TR E
WIRZAZH AN E LT S o

17.3

The Company shall, thirty days prior to any annual general meeting, and fifteen days prior to any extraordinary
general meeting, transform the notice of such general meeting, instrument of proxy, the businesses and their
explanatory materials of any sanction, discussion, election or removal of Directors into electronic format and
transmitted such to the Market Observation Post System. If the voting power in any general meeting will be
exercised by way of a written ballot, the written ballot and the aforementioned information of such general
meeting shall together be delivered to each Member.
NE R R F e e 30 BAT KRBT e e ISR HRACH @ E s RHTAK  AHAR
CHRE BERAMEEFFRELEREL RO RRA TN EERE T EEEE N E BRI
NARRERTERITE RS > BRBATHERR T BATEERMA L R FERERR -

17.4

The Directors shall prepare a meeting handbook of the relevant general meeting and supplemental materials for
Members’ inspection, which will be placed at the Company and the securities agent of the Company, distributed at
the meeting venue, and shall be transmitted to the Market Observation Post System in accordance with, and within
the period required by, the Applicable Public Company Rules.

FTFEQHEBARNFHAEAT N RS BERR GHRFEF Aol LB R R > BRI 8] B HE R KIE
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17.5

Matters pertaining to (a) election or discharge of Directors, (b) alteration of the Articles, and (c) (i) dissolution,
Merger or Spin-off, (ii) entering into, amending, or terminating any contract for lease of the Company's business
in whole, or the delegation of management of the Company’s business to others or the regular joint operation of
the Company with others, (iii) transfer of the whole or any material part of the business or assets of the Company,
(iv) acceptance of the transfer of the whole business or assets of another person, which has a material effect on the
business operation of the Company, and (d) (i) ratification of an action by Director(s) who engage(s) in business
for him/herself or on behalf of another person that is within the scope of the Company's business, (€) distribution
of the whole or a part of the surplus profit of the Company in the form of new Shares, capitalization of statutory
reserve, capital reserve under Article 34.11 or any other amount in accordance with Article 35, or distribution of
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cash dividends out of capital reserve pursuant to Article 34.11, and (f) the Private Placement of any equity-type
securities issued by the Company, shall be indicated in the notice of general meeting, with a summary of the
material content to be discussed, and shall not be brought up as an ad hoc motion.
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17.6

The board of Directors shall keep the Articles, minutes of general meetings, financial statements, the Register of
Members, and the counterfoil of any corporate bonds issued by the Company at the office of the Company’s
registrar (if applicable) and the Company’s securities agent located in Taiwan. The Members may request, from
time to time, by submitting document(s) evidencing his/her interests involved and indicating the designated scope
of the inspection, access to inspect, review or make copies of the foregoing documents.

TEQRANNZ R CME (AER) RAIMN P ERBEENZ RAERELBZIMATHENSF
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17.7

The Company shall make all statements and records prepared by the board of Directors and the report prepared by
the audit committee, if any, available at the office of its registrar (if applicable) and its securities agent located in
Taiwan in accordance with Applicable Public Company Rules and the Statute. Members may inspect and review
the foregoing documents from time to time and may be accompanied by their lawyers or certified public
accountants for the purpose of such an inspection and review.

N RARNBRAT A A EA R R DEZRE B EF OB AR AREHERCRBIREE (b
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18

Proceedings at General Meetings

BR&FR

18.1

No business shall be transacted at any general meeting unless a quorum is present. Unless otherwise provided in
the Articles, Members present in person or by proxy, representing more than one-half of the total outstanding
Shares, shall constitute a quorum for any general meeting.

IR R R R AR R R BE R R R R B RRERAF AR - RERAARTS > RECELT
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18.2

The board of Directors shall submit business reports, financial statements and proposals for distribution of profits
or covering of losses prepared by it for the purposes of annual general meetings of the Company for ratification or
approval by the Members as required by the Applicable Public Company Rules. After ratification or approval by
the general meeting, the board of Directors shall distribute or make publicly available at the Market Observation
Post System the copies of the ratified financial statements and the Company’s resolutions on the allocation and
distribution of profits or covering of loss, to each Member in accordance with the Applicable Public Company
Rules.

FFQRRELAHBATRARLZER  RIAAFERRFTEMEHANEEREE - MHBRE - RER
DGR AERRRARREAE > BRREGARARE TR EFQRRBELOMBAT A KL HEK
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18.3

Unless otherwise expressly provided herein and subject to the Applicable Public Company Rules, if a quorum is
not present at the time appointed for the general meeting or if during such a general meeting a quorum ceases to
be present, the chairman may postpone the general meeting to a later time, provided, however, that the maximum
number of times a general meeting may be postponed shall be two and the total time postponed shall not exceed
one hour. If the general meeting has been postponed for two times, but at the postponed general meeting a quorum
is still not present, the chairman shall declare the general meeting is dissolved, and if it is still necessary to
convene a general meeting, it shall be reconvened as a new general meeting in accordance with the Articles.
RAERAAAIRTRARAERNHBIT NN ELZREIN > wREIBEAKR G R TH HALFE A
B RARAE AT BORER TR B SRR & GREAT T R R R BRI TR A #
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18.4

If a general meeting is called by the Directors, the chairman of the Directors shall preside as the chair of such
general meeting. In the event that the chairman is on a leave of absence, or is unable to exercise his powers and
authorities, the vice chairman of the Directors shall act in lieu of the chairman. If there is no vice chairman of the
Directors, or if the vice chairman of the Directors is also on leave of absence, or cannot exercise his powers and
authorities, the chairman shall designate a Director to chair such general meeting. If the chairman does not
designate a proxy or if such chairman’s proxy cannot exercise his powers and authorities, the Directors who are
present at the general meeting shall elect one from among themselves to act as the chair at such general meeting in
lieu of the chairman. If a general meeting is called by any person(s) other than the Directors, the person(s) who
has called the meeting shall preside as the chair of such general meeting; and if there is more than one person who
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has called a general meeting, such persons shall elect one from among themselves to act as the chair of such
general meeting.

BReHETeREE HEIFRBEETREIEZ  TFTRFBRAXAFETEBMET > A ETFEK
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18.5

A resolution put to the vote of the meeting shall be decided on a poll. In computing the required majority when a
poll is demanded regard should be had to the number of votes to which each Member is entitled by the Articles.
No resolution put to the vote of the meeting shall be decided by a show of hands.

AR LBTRENIRBRBBZZIRAALT - £FERIEFNELBOAN > FERERKZTH—RRY
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18.6

In the case of an equality of votes, the chairman shall not be entitled to a second or casting vote.

AZHARGEAT  ERHEBUBRTE_ZRALE -

18.7

Nothing in the Articles shall prevent any Member from issuing proceedings in a court of competent jurisdiction
for an appropriate remedy in connection with the improper convening of any general meeting or the improper
passage of any resolution. The Taipei District Court, R.O.C., shall be the court of the first instance for adjudicating
any disputes arising out of the foregoing.
FRETNBERFGREMBR G R TR ERRALT R UFRARRGTIERFIRE XA G RB
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18.8

Unless otherwise expressly required by the Statute, the Memorandum or the Articles, any matter which has been
presented for resolution, approval, confirmation or adoption by the Members at any general meeting may be
passed by an Ordinary Resolution.

Bradlik s FRREAXFRAAAINES  EARRRE LR E X BB RANR - BE -~ 34T~ #2E
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18.9

Member(s) holding 1% or more of the total number of outstanding Shares immediately prior to the relevant book
closed period may propose to the Company a proposal for discussion at a general meeting in writing to the extent
and in accordance with the rules and procedures of general meetings proposed by the Directors and approved by
an Ordinary Resolution. Proposals shall not be included in the agenda where (a) the proposing Member(s) holds
less than 1% of the total number of outstanding Shares, (b) where the matter of such proposal may not be resolved
by a general meeting, (c) the proposing Member has proposed more than one proposal or (d) such proposal is
submitted on a day beyond the deadline announced by the Company for accepting the Member’s proposals.
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19 Votes of Members
R R

19.1 Subject to any rights or restrictions attached to any Shares, every Member who is present in person or by proxy
shall have one vote for every Share of which he is the holder.

LR ELBAT ZARTHRANRRAT > F— R E HFREAREAL R ZR RN EATRAR > SREAHA
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19.2 No person shall be entitled to vote at any general meeting or at any separate meeting of the holders of a class of
Shares unless he is registered as a Member on the record date for such meeting nor unless all calls or other monies
then payable by him in respect of Shares have been paid.

FREAER AR AR AR R T R SR R A RB S BT A R AETRARE
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19.3 Any objection raised to the qualification of any voter by a Member having voting rights shall be referred to the
chairman whose decision shall be final and conclusive.
AERFHMZEREATER AL ERREEREL BRI ERFRIE  TROAREFERATHE -

194 Votes may be cast either personally or by proxy. A Member may appoint only one proxy under one instrument to
attend and vote at a meeting.

FAFR B BITREBRIEAET - —RREFUA MR ETHT—EREALR CRETERAH -

19.5 A Member holding more than one Share is required to cast the votes in respect of his Shares in the same way on
any resolution.

FF A AZB — B A b 04 R RORRAE AT 3R LAAE B O AATRR L5 A MRty 2 R R -
19.6 If a general meeting is to be held in Taiwan, the Directors may determine in their discretion that the voting power

of a Member at such general meeting may be exercised by way of a written ballot or by way of an electronic
transmission. If a general meeting is to be held outside of Taiwan, the methods by which Members are permitted
to exercise their voting power shall include written ballot or voting by way of an electronic transmission. Where
these methods of exercising voting power are to be available at a general meeting, they shall be described in the
general meeting notice given to the Members in respect of the relevant general meeting, and the Member voting
by written ballot or electronic transmission shall submit such vote to the Company two days prior to the date of
the relevant meeting. In case that there are duplicate submissions, the first received by the Company shall
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prevail. A Member exercising voting power by way of a written ballot or by way of an electronic transmission
shall be deemed to have appointed the chairman of the general meeting as his proxy to exercise his or her voting
right at such general meeting in accordance with the instructions stipulated in the written or electronic document;
provided, however, that such appointment shall be deemed not to constitute the appointment of a proxy for the
purposes of the Applicable Public Company Rules. The chairman, acting as proxy of a Member, shall not exercise
the voting right of such Member in any way not stipulated in the written or electronic document, nor exercise any
voting right in respect of any resolution revised at the meeting or any impromptu proposal at the meeting. A
Member voting in such manner shall be deemed to have waived notice of, and the right to vote in regard to, any ad
hoc resolution or amendment to the original agenda items to be resolved at the said general meeting. Should the
chairman not observe the instructions of a Member in exercising such Member's voting right in respect of any
resolution, the Shares held by such Member shall not be included in the calculation of votes in respect of such
resolution but shall nevertheless be included in the calculation of quorum for the meeting.
WERRENTERBAZMAE  EFTMATRRABREIEAARFIUEOHRERETF KATHRZ - W&
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19.7

A Member who has submitted a vote by written ballot or electronic transmission pursuant to Article 19.6 may, at
least two days prior to the date of the relevant general meeting, revoke such vote by written ballot or electronic
transmission and such revocation shall constitute a revocation of the proxy deemed to be given to the chairman of
the general meeting pursuant to Article 19.6. If a Member who has submitted a written ballot or electronic
transmission pursuant to Article 19.6 does not submit such a revocation before the prescribed time, the proxy
deemed to be given to the chairman of the general meeting pursuant to Article 19.6 shall not be revoked and the
chairman of the general meeting shall exercise the voting right of such Member in accordance with that proxy.
AL RAKE 196 12 MG A ZERAUNEZBREF I KT LA AL EERLR TR 2EFPBRRCHE
AT =B AT » REATE R AR Z T X > A rd B ERMP R XA TR EAABZEERT  BAEM
B RARYE 19.6 AR @ ER AENREAZED R T XY - R RKIE 96 R EBRETFF A
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19.8

If, subsequent to submitting a written ballot or electronic transmission pursuant to Article 19.6, a Member submits
a proxy appointing a person of the general meeting as his proxy to attend the relevant general meeting on his
behalf, then the subsequent appointment of that person as his proxy shall be deemed to be a revocation of such
Member’s deemed appointment of the chairman of the general meeting as his proxy pursuant to Article 19.6.
AR RECIEE 196 X REHEREFAREAZBTBREIRETHIRITEER ML AR ERL
WRIEALFRRGH » AKX R LRI ARRL TR F 196 R THNER ARIZAZL
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20

Proxies

R

20.1

An instrument of proxy shall be in writing, be executed under the hand of the appointor or of his attorney duly
authorised in writing, or, if the appointor is a corporation under the hand of an officer or attorney duly authorised
for that purpose. A proxy need not be a Member of the Company.
FHREAZZHRERATOHZ > AEARLEXBRBOBBRBAZEET B - o REAB RN Al
BHHEEXBRHEY SR E IBRBEARITEE - KEAFFEZANIERR -

20.2

Obtaining an instrument of proxy for attendance of general meetings shall be subject to the following conditions:

HRERRERACEZTIF > B2 T 7 FRb] ¢

(a)

the instrument of proxy shall not be obtained in exchange for money or any other interest, provided that this
provision shall not apply to souvenirs for a general meeting distributed on behalf of the Company or reasonable
fees paid by the Solicitor to any person mandated to handle proxy solicitation matters;

RHEZBFRF UL RIAA] 5 A B o ERANERER GRS RBRA A TRARIZE
REHEZLEER » RALRK -

(b)

the instrument of proxy shall not be obtained in the name of others; and
ERHEZBRBRFUAL ZAHZ -

(©

an instrument of proxy obtained through solicitation shall not be used as a non-solicited instrument of proxy for
attendance of a general meeting.

BMRBRFZZHERFEAEBBRRZZHEIUALEFHRRE -

20.3

Except for the securities agent, a person shall not act as the proxy for more than thirty Members. Any person
acting as proxy for three or more Members shall submit to the Company or its securities agent (a) a statement of
declaration declaring that the instruments of proxy are not obtained for the purpose of soliciting on behalf of
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himself/herself or others; (b) a schedule showing details of such instruments of proxy; and (c) the signed or sealed
instruments of proxy, in each case, five days prior to the date of the general meeting.

RS R IEAMRMESS » RHEREAZREABZIABARFRB =+ A RHREARAU KRR RREE R
PR EEHME S BAT REBRAZ BN T I XAF#EE NS REBRBFRIEME  QBAZAALRLEIE
BACTHRMMAMEMEG ;s DR ZTRH@EA LY ROBELREFTZ R T -

20.4

The Company may mandate a securities agent to act as the proxy for the Members for any general meeting
provided that no resolution in respect of the election of Directors is proposed to be voted upon at such meeting.
Matters authorized under the mandate shall be stated in the instructions of the instruments of proxy for the general
meeting concerned. A securities agent acting as the proxy shall not accept general authorisation from any Member,
and shall, within five days after each general meeting of the Company, prepare a compilation report of general
meeting attendance by proxy comprising the details of proxy attendance at the general meeting, the status of
exercise of voting rights under the instrument of proxy, a copy of the contract, and other matters as required by the
R.O.C. securities competent authorities, and maintain the compilation report available at the offices of the
securities agent.
BREEBREFFZREN > NAFRERHFREREEERRZLHREA - HHRIEFB RN ZRK
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20.5

Except for a Member appointing the chairman of a general meeting as his proxy through written ballot or
electronic transmission pursuant to Article 19.6 or for trust enterprises organized under the laws of the R.O.C. or a
securities agent approved pursuant to Applicable Public Company Rules, in the event a person acts as the proxy
for two or more Members, the sum of Shares entitled to be voted as represented by such proxy shall be no more
than 3% of the total outstanding voting Shares immediately prior to the relevant book closed period; any vote in
respect of the portion in excess of such 3% threshold shall not be counted. For the avoidance of doubt, the
number of the Shares to be represented by a securities agent mandated by the Company in accordance with Article
20.4 shall not be subject to the limit of 3% of the total number of the outstanding voting Shares set forth herein.

R RIS 1960 MBI RRRTERAREAZBEDRERE FH KATHEERRME IREFER
REAROERFEE 0 RIRAFBAT A ) A AT RIERES 0 — AR RAR LR RZEH
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20.6

The Shares represented by a person acting as the proxy for three or more Members shall not be more than four
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times of the number of Shares held by such person and shall not exceed 3% of the total number of the outstanding
Shares.

REAMERRBHRZZAREA  ARELRBFAFRBERGHARBZ 0 LRFA2E AT
HEBXBEHZ = -

20.7

In the event that a Member exercises his/her/its voting power by means of a written ballot or by means of
electronic transmission and has also authorized a proxy to attend a general meeting, then the voting power
exercised by the proxy at the general meeting shall prevail. In the event that any member who has authorised a
proxy to attend a general meeting later intends to attend the general meeting in person or to exercise his voting
power by way of a written ballot or electronic transmission, he shall, at least two days prior to such general
meeting, serve the Company with a separate notice revoking his previous appointment of proxy. Votes by way of
proxy shall remain valid if the relevant Member fails to revoke his appointment of such proxy before the
prescribed time.
HRRAEBRZREFFRATEAAM BRI HREARFRRE > AR EALFATHEZ &R
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20.8

Each Member is only entitled to execute one instrument of proxy to appoint one proxy. The instrument of proxy
shall be deposited at the Registered Office or at such other place as is specified for that purpose in the notice
convening the meeting. In case that there are duplicate instruments of proxy received by the Company, the first
to be received by the Company shall prevail unless an explicit written statement is made by the relevant Member
to revoke the previous instrument of proxy in the later received instrument of proxy.

—BRUBRE—RE  BUARLE—ABR - R ERABRRGH GE B AT EE NS MR AT REEL
BREGBERORN)FHIRERE LB CTZIRAT - NN ZEXEA AN BRERRN R EEX
ZHETFTUETOAEMS AR EZREN > ARAREN AL/ E -

20.9

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

RHEZRUNNZAZIB XN A2 B HAEABTRR S  c RHERANERE DV (B KB4 ~
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20.10

In the event that a resolution in respect of the election of Directors is proposed to be voted upon at a general
meeting, each instrument of proxy for such meeting shall be tallied and verified by the Company's securities agent
or any other mandated securities agent prior to the time for holding the general meeting. The following matters
should be verified:
BREHEREFZRES > BT NRREH G AT L&D 3] X B K IZ AR R AR KIZMAE T A4
HERE o HEREN F4o T ¢

(a)

whether the instrument of proxy is printed under the authority of the Company;
ZERATAEINDAMMRAPH

(b)

whether the instrument of proxy is signed or sealed by the appointing Member; and
EARAATFLRBEFNEREL

(©

whether the Solicitor or proxy (as the case may be) is named in the instrument of proxy and whether the name is
correct.

FHELIRTHAEBMEARZHREA (REBAZHEM) 2404 BHEM LT EHE -

20.11

The material contents required to be stated in the instruments of proxy, the meeting handbook or other
supplemental materials of such general meeting printed and published under the authority of the Company, the
written documents and advertisement of the Solicitor for proxy solicitation, the schedule of the instruments of
proxy, the proxy form and other documents shall not contain any false statement or omission.

AN HREBFZRET - RFFHREMCTRHEALEN - ABRABKZLEIE0RES ~ £t
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20.12

Votes given in accordance with the terms of an instrument of proxy shall be valid unless notice in writing was
received by the Company at the Registered Office before the commencement of the general meeting, or adjourned
meeting at which it is sought to use the proxy. The notice must set out expressly the reason for the revocation of
the proxy, whether due to the incapacity or the lack in authority of the principal at the time issuing the proxy or
otherwise.

WMBERACERRAAAZERE RRAINEZHEMERZ IR T RER TG HEAT > NEME AR E
@@ sosh 0 RAAREZ KRB A A - ATBH B RAAMP L REAGRBKEAN R AZCETHFA
TAHRNBFREZ A A Fd -

20.13

A Member who has appointed a proxy shall be entitled to make a request to the Company or its securities agent
for examining the way in which his instrument of proxy has been used, within seven days after the relevant
general meeting.
ZRRAREAIBRRIANRR KR T BNEA RGN RERFREREFREMILLCEZRAR
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20.14 If a general meeting is to be held outside of the R.O.C., the Company shall engage a professional securities agent
within the R.O.C. to handle the voting by the Members.
wANTERBGIBHARR G BT ERABNRCEERBRERE  SERRREIFE -

21 Proxy Solicitation
ZEHMK
Subject to the provisions of the Statute and these Articles, matters regarding the solicitation of proxies shall be
handled in accordance with the Regulations Governing the Use of Proxies for Attendance at Shareholder Meetings
of Public Companies of the R.O.C.

BRASERFRAARTS B EHMRZMMFRT > ARBFERRANABFTAGIEFRRGHER £
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22 Dissenting Member’s Appraisal Right
FIR B R ARl B 3 R AE

22.1 In the event any of the following resolutions is adopted at general meetings, any Member who has notified the
Company in writing of his objection to such a resolution prior to the meeting and has raised again his/her
objection at the meeting, may request the Company to buy back all of his/her Shares at the then prevailing fair
price:

AT FRBARRGCRBYELT R ERNCRERE NN ERHGBARRIEL R~ TARREG
FHARBRERHELNZR > TH RN UG A-FEEKE LA 2 ity

(a) The Company enters into, amends, or terminates any agreement or any contract for lease of the Company's
business in whole, or the delegation of management of the Company’s business to other or the regular joint
operation of the Company with others;

NE W SR REIEAREARA SN E > FHEFRAMALTEARNEEONRRELS

(b) The Company transfers the whole or a material part of its business or assets, provided that, the foregoing does not
apply where such transfer is pursuant to the dissolution of the Company; or
NABRERE SN RERIFSNEERMAE - 205 AT AN ERALRK S

(©) The Company accepts the transfer of the whole business or assets of another person, which has a material effect
on the Company’s business operations.

NEREMADIN T ERMAE HNNEEELFTAPESL -
22.2 In the event any part of the Company’s business is Spun Off or involved in any Merger with any other company,

the Member, who has forfeited his right to vote on such matter and expressed his dissent therefor, in writing or
verbally (with a record) before or during the general meeting, may request the Company to buy back all of his/her

87




Shares at the then prevailing fair price.

NGB EZE—HSESERAS — N BITEHOERLT  AEHZREZIRAMIERZRELKRR
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22.3

The request prescribed in the preceding two Articles shall be delivered to the Company in writing, stating therein
the types and numbers of Shares to be repurchased, within twenty days after the date of such resolution. In the
event the Company has reached an agreement in regard to the purchase price with the requested Member in regard
to the Shares of such Member (the “appraisal price”), the Company shall pay such price within ninety days after
the date on which the resolution was adopted. In the event the Company fails to reach such agreement with the
Member within sixty days after the resolution date, the Member may, within thirty days after such sixty-day
period, file a petition to any competent court of the R.O.C. for a ruling on the appraisal price, and such ruling by
such R.O.C. court shall be binding and conclusive as between the Company and requested Member solely with
respect to the appraisal price.

ATRARATR ) REARRBA20 BN > REZBFAREII RO EAMBAN T @F RPN E - £
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22.4

The payment of appraisal price shall be made at the same time as the delivery of Share Certificates, and transfer of
such Shares shall be effective at the time when the transferee’s name is entered on the Register of Members.

AT B AR ARt R AR SR 0 AR B A2 BB 645 MR R A2 A S R SR R

23

Corporate Members
AR

Any corporation or entity which is a Member may in accordance with its constitutional documents, or in the
absence of such provision by resolution of its directors or other governing body, authorise such person as it thinks
fit to act as its representative at any meeting of the Company or of any class of Members, and the person so
authorised shall be entitled to exercise the same powers on behalf of the such corporate Member which he
represents as the corporation could exercise if it were an individual Member.

FEAT o> 8) SR R A A IE B RAA AR REF  HATRBH A > @B XA MR EFUNEF TR
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24

Shares that May Not be Voted
&R AM R

24.1

Shares in the Company that are beneficially owned by the Company (including Subsidiaries) shall not be voted,
directly or indirectly, at any general meeting and shall not be counted in determining the total number of
outstanding Shares at any given time.

NAFH B LN E (AHEBEBRENNEAE) FEEETRRE L EERMBTEEAM A
FTRHME R AN AT Z 488 -

24.2

A Member who has a personal interest in any motion discussed at a general meeting, which interest may be in
conflict with those of the Company, shall abstain from voting such Member’s Shares in regard to such motion and
such Shares may not be counted in determining the number of Shares of the Members present at the such general
meeting for the purposes of determining the quorum. The aforementioned Member shall also not vote on behalf
of any other Member.

HIRREARLIFR  AAFATHGEAAETRAENG XA SZHRGBRR » MEFFA OB E K
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24.3

If any Director creates or has created security over any Shares held by him, then he shall notify the Company of
such security. If at any time the security created by a Director is in respect of more than half of the Shares held
by him at the time of his appointment, then the voting rights attached to the Shares held by such Director at such
time shall be reduced, such that the Shares over which security has been created which are in excess of half of the
Shares held by the Director at the date of his appointment shall not carry voting rights and shall not be counted in
the number of votes casted by the Member at a general meeting.

FEURPH BB EHE  REREFFRoNE) - FFURMN ARG HRBBEEHAFA LIS
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25

Directors

¥

25.1

There shall be a board of Directors consisting of no less than five persons and no more than seven persons,
including Independent Directors, each of whom shall be appointed to a term of office of three (3) years. Directors
may be eligible for re-election. The Company may from time to time by resolution of the Directors increase or
reduce the number of Directors subject to the above number limitation provided that the requirements by relevant
laws and regulations (including but not limited to any listing requirements) are met.

NAFFEG  RBFF (AHBILEF) ABFRAINE (5) A BFRS#E (7)) A H—F5FEH3
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25.2

Unless otherwise approved by TWSE, not more than half of the total number of Directors can have a spousal
relationship or familial relationship within the second degree of kinship with any other Directors.

REFERBEFIN EFRRARBFHZFR > AFELAEBMGR—BAEANZHE 1% -

25.3

In the event that the Company convenes a general meeting for the election of Directors and any of the Directors
elected does not meet the requirements provided in Article 25.2 hereof, the non-qualifying Director(s) who was
elected with the fewest number of votes shall be deemed not to have been elected, to the extent necessary to meet
the requirements provided in Article 25.2 hereof. Any person who has already served as Director but is in
violation of the aforementioned requirements shall vacate the position of Director automatically.
NEABHRRECEEETE > FEARMTE D2MBEI R  RERTZEF FAFEZRERERHEBRE
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25.4

Unless otherwise permitted under the Applicable Public Company Rules, there shall be at least three (3)
Independent Directors. To the extent required by the Applicable Public Company Rules, at least one of the
Independent Directors shall be domiciled in the R.O.C. and at least one of the same shall have accounting or
financial expertise.
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25.5

Independent Directors shall have professional knowledge and shall maintain independence within the scope of
their directorial duties, and shall not have any direct or indirect interests in the Company. The professional
qualifications, restrictions on shareholdings and concurrent positions, and assessment of independence with
respect to Independent Directors shall be governed by the Applicable Public Company Rules.
BIEFRAEHGE LW > BNPTEFEFRENBASE LN > RIFHEA ) H B R MEZAEH
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25.6

Any Member(s) holding 3% or more of the Company’s issued capital for at least one year may in writing request
the Audit Committee to bring action against the Directors in a court of competent jurisdiction. If the Audit
Committee failed to bring such action within thirty days after the request by the Member, such Member may bring
the action in a court of competent jurisdiction in the name of the Company.
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25.7

The Directors shall faithfully carry out their duties with care, and may be held liable for the damages suffered by
the Company for any violation of such duty. The Company may by Ordinary Resolution of any general meeting
demand the Directors to disgorge any profit realised from such violation and regard the profits realised as the
profits of the Company as if such violation was made for the benefit of the Company. The Directors shall
indemnify the Company for any losses or damages incurred by the Company if such loss or damage is incurred as
a result of a Director’s breach of laws or regulations in the course of performing his duties. The duties of the
Directors shall also apply to the managers of the Company.
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26

Powers of Directors

EERHN

26.1

Subject to the provisions of the Statute, the Memorandum and the Articles and to any directions given by Ordinary
Resolution, Special Resolution or Supermajority Resolution, the business of the Company shall be managed by
the Directors who may exercise all the powers of the Company. No alteration of the Memorandum or Articles
and no such direction shall invalidate any prior act of the Directors which would have been valid if that alteration
had not been made or that direction had not been given. A duly convened meeting of Directors at which a
quorum is present may exercise all powers exercisable by the Directors.
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26.2

All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments and all receipts for
monies paid to the Company shall be signed, drawn, accepted, endorsed or otherwise executed as the case may be
in such manner as the Directors shall determine by resolution.

FiAXZE AR EZAEMTREZHEARE NS XA RBANH AU BAEFEGHRFTALTZT X
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26.3

The Directors may exercise all the powers of the Company to borrow money and to mortgage or charge its
undertaking, property and uncalled capital or any part thereof and to issue debentures, debenture stock, mortgages,
bonds and other such securities whether outright or as security for any debt, liability or obligation of the Company
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or of any third party.
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27

Appointment and Removal of Directors

% Fixafe £

27.1

The Company may by a majority or, if less than a majority, the most number of votes, at any general meeting elect
any person to be a Director, which vote shall be calculated in accordance with Article 27.2 below. The Company
may by Supermajority Resolution remove any Director. Members present in person or by proxy, representing
more than one-half of the total outstanding Shares shall constitute a quorum for any general meeting to elect one
or more Directors.
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27.2

Directors shall be elected pursuant to a cumulative voting mechanism pursuant to a poll vote, the procedures for
which has been approved and adopted by the Directors and also by an Ordinary Resolution, where the number of
votes exercisable by any Member shall be the same as the product of the number of Shares held by such Member
and the number of Directors to be elected (“Special Ballot Votes™), and the total number of Special Ballot Votes
cast by any Member may be consolidated for election of one Director candidate or may be split for election
amongst multiple Director candidates, as specified by the Member pursuant to the poll vote ballot. There shall
not be votes which are limited to class, party or sector, and any Member shall have the freedom to specify whether
to concentrate all of its votes on one or any number of candidate(s) without restriction. A candidate to whom the
ballots cast represent a prevailing number of votes shall be deemed a Director elect, and where more than one
Director is being elected, the top candidates to whom the votes cast represent a prevailing number of votes relative
to the other candidates shall be deemed directors elect. The rule and procedures for such cumulative voting
mechanism shall be in accordance with policies proposed by the Directors and approved by an Ordinary
Resolution from time to time, which policies shall be in accordance with the Memorandum, the Articles and the
Applicable Public Company Rules.

TEXERARRRIEFEARTERRESN  ERFHEFCRBHELERR G LT BARHRITZ B RRA
TR AR Z BB IR REEEL F ?A%zﬁﬁﬁﬂ(uT%r%%% %ﬁ £ — B RATHE
ZHR R ERABFEIRRRLEZIEAE P& FEFREAN RpBE FEREAN BIF
— R EHE AR AL RA R A 0 BAE— kiﬁﬁ Eé#i%@%%%%&%%x?# 4 &

92




PETH B ZZEEAMAZRY - O FEEZREABREZHBLZIBEEAN §EATF - wBERB—-LUL
ZFEFER BAFEEZRAREZHBAMGEEAALSE  §EASTE L ZRBRZFEHRANESF B
BEEHASEFT B TESRAR LB ARBBNER > ZHRBEFESELRNE TR NMBATN XL
S WHE o

27.3

A candidate nomination mechanism which is in compliance with Applicable Public Company Rules shall be
adopted for the election of Directors (including election of Independent Directors). The rules and procedures for
such candidate nomination shall be in accordance with policies proposed by the Directors and approved by an
Ordinary Resolution (if necessary under Applicable Public Company Rules) from time to time, which policies
shall be in accordance with the Statute, the Memorandum, the Articles and the Applicable Public Company Rules.
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If a Member is a corporation, the authorised representative of such Member may be elected as Director. If such
Member has more than one authorised representative, each of the authorised representative of such Member may
be nominated for election at a general meeting.
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28

Vacation of Office of Director
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28.1

The Company may from time to time by Ordinary Resolution remove all Directors from office before the
expiration of his term of office notwithstanding anything in the Articles to the contrary and may elect new
Directors to fill such vacancies in accordance with Article 27.1, and unless the resolution approving such removal
and election provide otherwise, the existing Directors' office shall be deemed discharged upon the passing of such
resolution prior to the expiration of such Directors' applicable term of office.
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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:
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(a)

he gives notice in writing to the Company that he resigns the office of Director;
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(b)

he dies, becomes bankrupt or makes any arrangement or composition with his creditors generally;
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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;
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(d)

he commits an organizational crime and is subsequently adjudicated guilty by a final judgment, and the time
elapsed since he has served the full term of the sentence is less than five years; or
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(e

he commits any criminal 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 served the full term of such
sentence is less than two years;
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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;
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(@)

he is dishonoured for unlawful use of credit instruments, and the term of such sanction has not expired yet;
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(h)

he, during his term of office of three (3) years as a Director, has transferred to any person more than one half of
the total number of Shares that he held on the date of commencement of his term of office as a Director, provided
that, however, this paragraph (h) shall not apply to Independent Directors;
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the Members resolve by a Supermajority Resolution that he should be removed as a Director; or
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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 outstanding Shares shall 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
such Director shall be removed upon the final judgment by such court. For clarification, if a relevant court has
competent jurisdiction to adjudicate all of the foregoing matters in a single or a series of proceedings, then, for the
purpose of this paragraph (j), final judgment shall be given by such competent court.
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In the event that the foregoing events described in any of clauses (b), (c), (d), (e), (f) or (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, provided that, however, this clause shall not apply to
Independent Directors.
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29

Proceedings of Directors
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29.1

The quorum for the transaction of the business of the Directors may be fixed by the Directors and unless so fixed
shall be over one half of the total number of Directors elected. If the number of Directors is less than five (5)
persons due to the vacation of Director(s) for any reason, the Company shall hold an election of Director(s) at the
next following general meeting. When the number of vacancies in the board of Directors of the Company is
equal to one third of the total number of Directors elected or more, the board of Directors shall hold, within sixty
days, a general meeting of Members to elect succeeding Directors to fill the vacancies.
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29.2

Unless otherwise permitted by the Applicable Public Company Rules, if the number of Independent Directors is
less than three (3) persons due to the vacation of Independent Directors for any reason, the Company shall hold an
election of Independent Directors at the next following general meeting. Unless otherwise permitted by the
Applicable Public Company Rules, if all of the Independent Directors are vacated, the board of Directors shall
hold, within sixty days, a general meeting to elect succeeding Independent Directors to fill the vacancies.
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29.3

Subject to the provisions of the Articles, the Directors may regulate their proceedings as they think fit. Any
motions shall be decided by a majority of votes. In the case of an equality of votes, the chairman shall not have a
second or casting vote.
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294

A person may participate in a meeting of the Directors or committee of Directors by video conference.
Participation by a person in a meeting in this manner is treated as presence in person at that meeting. The time and
place for a meeting of the Directors or committee of Directors shall be at the office of the Company and during
business hours or at a place and time convenient to the Directors and suitable for holding such meeting.
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29.5

A Director may, or other officer of the Company authorized by a Director shall, call a meeting of the Directors by
at least seven days' notice in writing (which may be a notice delivered by facsimile transmission or electronic
mail) to every Director which notice shall set forth the general nature of the business to be considered. In the
event of an urgent situation, a meeting of Directors may be held at any time after notice has been given in
accordance with the Applicable Public Company Rules.
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29.6

The continuing Directors may act notwithstanding any vacancy in their body, but if and so long as their number is
reduced below the number fixed by or pursuant to the Articles as the necessary quorum of Directors, the
continuing Directors or Director may act for the purpose of summoning a general meeting of the Company, but for
no other purpose.
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29.7

The Directors shall, by a resolution, establish rules governing the procedure of meeting(s) of the Directors and
report such rules to a meeting of Members, and such rules shall be in accordance with the Articles and the
Applicable Public Company Rules.
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29.8 All acts done by any meeting of the Directors or of a committee of Directors shall, notwithstanding that it be
afterwards discovered that there was some defect in the election of any Director, or that they or any of them were
disqualified, be as valid as if every such person had been duly elected and qualified to be a Director as the case
may be.
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299 A Director may be represented at any meetings of the board of Directors by a proxy appointed in writing by him.
The proxy shall count towards the quorum and the vote of the proxy shall for all purposes be deemed to be that of
the appointing Director.
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30 Directors' Interests
FFEHE

30.1 A Director may hold any other office or place of profit under the Company in conjunction with his office of

Director for such period and on such terms as to remuneration and otherwise as the Directors may determine.

FFEAHAEEFIN > TRFBEERNIMEMETFHBA > LM - KRB EEFSHATZ -

97




30.2

The Directors may be paid remuneration only in cash. The amount of such remuneration shall be determined by
the Directors and take into account the extent and value of the services provided for the management of the
Corporation and the standards of the industry within the R.O.C. and overseas. The Directors shall also be
entitled to be paid all travelling, accommodation and other expenses properly incurred by them in connection with
their attendance at meetings of Directors or committees of Directors, or general meetings of the Company, or
separate meetings of the holders of any class of Shares or debentures of the Company, or otherwise in connection
with the business of the Company, or to receive salaries in respect of their service as Directors, or a combination
partly of one such method and partly another, but in all cases solely to the extent permitted by the Applicable
Public Company Rules.
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30.3

Unless prohibited by the Statute or by the Applicable Public Company Rules, a Director may himself or through
his firm act in a professional capacity on behalf of the Company and he or his firm shall be entitled to such
remuneration for professional services as if he were not a Director.
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30.4

A Director who engages in conduct either for himself or on behalf of another person within the scope of the
Company's business, shall disclose to Members, at a general meeting prior to such conduct, a summary of the
major elements of such interest and obtain the ratification of the Members at such general meeting by a
Supermajority Resolution vote. In case a Director engages in business conduct for himself or on behalf of another
person in violation of this provision, the Members may, by an Ordinary Resolution, require the disgorgement of
any and all earnings derived from such act, except when at least one year has lapsed since the realization of such
associated earnings.
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30.5

Notwithstanding anything to the contrary contained in this Article 30, a Director who has a personal interest in the
matter under discussion at a meeting of the Directors, which may conflict with the interest of the Company, shall
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disclose to the meeting his or her interest and the material information of such interest, and shall not vote nor
exercise voting rights on behalf of another Director; the voting right of such Director who cannot vote or exercise
any voting right as prescribed above shall not be counted in the number of votes of Directors present at the board
meeting.
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31

Minutes

The Directors shall cause minutes to be made in books kept for the purpose of all appointments of officers made
by the Directors, all proceedings at meetings of the Company or the holders of any class of Shares and of the
Directors, and of committees of Directors including the names of the Directors present at each meeting.
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32

Delegation of Directors' Powers
FFRHAZRR

32.1

Subject to the Applicable Public Company Rules, the Directors may delegate any of their powers to any
committee consisting of one or more Directors. They may also delegate to any managing director or any
Director holding any other executive office such of their powers as they consider desirable to be exercised by him
provided that the appointment of a managing director shall be revoked forthwith if he ceases to be a Director.

Any such delegation may be made subject to any conditions the Directors may impose and either collaterally with
or to the exclusion of their own powers and may be revoked or altered. Subject to any such conditions, the
proceedings of a committee of Directors shall be governed by the Articles regulating the proceedings of Directors,
so far as they are capable of applying.
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322

The Directors may establish any committees or appoint any person to be a manager or agent for managing the
affairs of the Company and may appoint any person to be a member of such committees. Any such appointment
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may be made subject to any conditions the Directors may impose and either collaterally with or to the exclusion of
their own powers and may be revoked or altered. Subject to any such conditions, the proceedings of any such
committee shall be governed by the Articles regulating the proceedings of Directors, so far as they are capable of
applying.
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32.3

The Directors may by power of attorney or otherwise appoint any person to be the agent of the Company on such
conditions as the Directors may determine, provided that the delegation is not to the exclusion of their own powers
and may be revoked by the Directors at any time.
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The Directors may by power of attorney or otherwise appoint any company, firm, person or body of persons,
whether nominated directly or indirectly by the Directors, to be the attorney or authorised signatory of the
Company for such purpose and with such powers, authorities and discretions (not exceeding those vested in or
exercisable by the Directors under the Articles) and for such period and subject to such conditions as they may
think fit, and any such powers of attorney or other appointment may contain such provisions for the protection and
convenience of persons dealing with any such attorneys or authorised signatories as the Directors may think fit
and may also authorise any such attorney or authorised signatory to delegate all or any of the powers, authorities
and discretions vested in him.
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32.5

The Directors shall appoint a chairman and may appoint such other officers as they consider necessary on such
terms, at such remuneration and to perform such duties, and subject to such provisions as to disqualification and
removal as the Directors may think fit. Unless otherwise specified in the terms of his appointment an officer
may be removed by resolution of the Directors.
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32.6

Notwithstanding anything to the contrary contained in this Article 32, unless otherwise permitted by the
Applicable Public Company Rules, the Directors shall establish an audit committee comprised of all of the
Independent Directors, one of whom shall be the chairman, and at least one of whom shall have accounting or
financial expertise to the extent required by the Applicable Public Company Rules. A resolution of the audit
committee shall be passed by one-half or more of all members of such committee. The rules and procedures of
the audit committee shall be in accordance with policies proposed by the members of the audit committee and
passed by the Directors from time to time, which shall be in accordance with the Statute, the Memorandum, the
Articles and the Applicable Public Company Rules and the instruction of the FSC or TWSE, if any. The
Directors shall, by a resolution, adopt a charter for the audit committee in accordance with these Articles and the
Applicable Public Company Rules.
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32.7

Any of the following matters of the Company shall require the consent of one-half or more of all audit committee
members and be submitted to the board of Directors for resolution:
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(a)

Adoption or amendment of an internal control system of the Company;
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(b)

Assessment of the effectiveness of the internal control system,;
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Adoption or amendment of handling procedures for significant financial or operational actions, such as acquisition
or disposal of assets, derivatives trading, extension of monetary loans to others, or endorsements or guarantees on
behalf of others;
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(d)

A matter where a Director has a personal interest;
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(e

A material asset or derivatives transaction;
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A material monetary loan, endorsement, or provision of guarantee;
FARZELEHE - FERREARE

(2) The offering, issuance, or Private Placement of any equity-type securities;
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(h) The hiring or dismissal of an attesting certified public accountant, or the compensation given thereto;
FE R A A - ARE RRE

(1) The appointment or removal of a financial, accounting, or internal auditing officer;
M R RNITELETZER

() Annual and semi-annual financial reports;
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(k) Any other matter so determined by the Company from time to time or required by any competent authority
overseeing the Company.
NIRRT REBR N XIE—EE MM R AESE -
Except for item (j) above, any matter under subparagraphs (a) through (k) of the preceding paragraph that has not
been approved with the consent of one-half or more of the audit committee members may be undertaken only
upon the approval of two-thirds or more of all Directors, without regard to the restrictions of the preceding
paragraph, and the resolution of the audit committee shall be recorded in the minutes of the Directors meeting.
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32.8 The Directors shall establish a remuneration committee in accordance with the Applicable Public Company Rules.

The number of members of the remuneration committee, professional qualifications, restrictions on shareholdings
and positions that a member of the remuneration committee may concurrently hold, and assessment of
independence with respect to the members of the remuneration committee shall be comply with the Applicable
Public Company Rules. The remuneration committee shall comprise of no less than three members, one of which
shall be appointed as chairman of the remuneration committee. The rules and procedures for convening any
meeting of the remuneration committee shall comply with policies proposed by the members of the remuneration
committee and approved by the Directors from time to time, provided that the rules and procedures approved by
the Directors shall be in accordance with the Statute, the Memorandum, the Articles and the Applicable Public
Company Rules and any directions of the FSC or TWSE. The Directors shall, by a resolution, adopt a charter for
the remuneration committee in accordance with these Articles and the Applicable Public Company Rules.
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32.9

The remuneration referred in the preceding Article shall include the compensation, salary, stock options and other
incentive payment to the Directors and managers of the Company. Unless otherwise specified by the Applicable
Public Company Rules, the managers of the Company for the purposes of this Article 32.9 shall mean executive
officers of the Company with the rank of Vice President or higher and have the powers to make decisions for the
Company.
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33

Seal
B

33.1

The Company may, if the Directors so determine, have a Seal. The Seal shall only be used by the authority of the
Directors or of a committee of the Directors authorised by the Directors. The use of Seal shall be in accordance
with the use of Seal policy adopted by the Directors from time to time.
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33.2

The Company may have for use in any place or places outside the Cayman Islands a duplicate Seal or Seals, each
of which shall be a facsimile of the common Seal of the Company and kept under the custody of a person
appointed by the Directors, and if the Directors so determine, with the addition on its face of the name of every
place where it is to be used.
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33.3

A person authorized by the Directors may affix the Seal over his signature alone to any document of the Company
required to be authenticated by him under seal or to be filed with the Registrar of Companies in the Cayman
Islands or elsewhere wheresoever.
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34

Dividends, Distributions and Reserve
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34.1.1

The Company shall set aside 1% to 15% of its annual profits as bonus to employees of the Company and set side
no more than 1.5% of its annual profits as bonus to Directors, provided however that the Company shall first
offset its losses in previous years that have not been previously offset. The employees under Article 34.1.1 may
include employees of any Subsidiary that is owned by the Company. The distribution of bonus to employees may
be made by way of cash or Shares. The distribution of bonus to employees and to Directors shall be approved by a
majority of the Directors at a meeting attended by two-thirds or more of the total number of the Directors and the
decision of the Directors shall be reported to the Members at the general meeting. Any Director who also serves as
an executive officer of the Company may receive a bonus in his capacity as a Director and an additional bonus in
his capacity as an employee.
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34.1.2

The Company may distribute profits in accordance with a proposal for distribution of profits prepared by the

Directors and approved by the Members through an Ordinary Resolution. The Directors shall prepare such a

proposal according to the following procedures:
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The Company’s Annual Net Income (after tax) of the current financial year shall first be used to offset its losses in
previous years which have not been previously offset; then a special capital reserve shall be set aside in
accordance with the Applicable Public Company Rules or as requested by the authorities in charge. The
distributable revenues of the current financial year shall be the Company’s Annual Net Income (after tax) of the
current financial year, minus the aforementioned amounts, plus aggregate undistributed revenues. The Directors
may decide dividends (including cash or share dividends) to be distributed to Members after considering financial,
business and other managerial factors. However, if the Company’s Annual Net Income has not been used to offset
its losses in previous years or set aside as special capital reserve, dividends to be distributed in the current
financial year shall not be less than 10% of the Company’s Annual Net Income (after tax), in which cash dividends
shall not be less than 10% of the dividends to be distributed.
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342

Subject to the Statute and this Article, the Directors may declare Dividends and distributions on Shares in issue
and authorise payment of the Dividends or distributions out of the funds of the Company lawfully available
therefor. No Dividend or distribution shall be paid except out of the realised or unrealised profits of the
Company, or out of the share premium account or as otherwise permitted by the Statute.
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343

Except as otherwise provided by the rights attached to Shares, all Dividends shall be declared and paid in
proportion to the number of Shares that a Member holds. If any Share is issued on terms providing that it shall
rank for Dividend as from a particular date that Share shall rank for Dividend accordingly.
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344

The Directors may deduct from any Dividend or distribution payable to any Member all sums of money (if any)
then payable by him to the Company on any account.
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34.5

The Directors may, after obtaining an Ordinary Resolution, declare that any distribution other than Dividends be
paid wholly or partly by the distribution of specific assets and in particular of shares, debentures, or securities of
any other company or in any one or more of such ways and where any difficulty arises in regard to such
distribution, the Directors may settle the same as they think expedient and fix the value for distribution of such
specific assets or any part thereof and may determine that cash payments shall be made to any Members upon the
basis of the value so fixed in order to adjust the rights of all Members and may vest any such specific assets in
trustees as may seem expedient to the Directors.
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34.6

Any Dividend, distribution, interest or other monies payable in cash in respect of Shares may be paid by wire
transfer to the holder or by cheque or warrant sent through the post directed to the registered address of the holder.
Every such cheque or warrant shall be made payable to the order of the person to whom it is sent.
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34.7

No Dividend or distribution shall bear interest against the Company.
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34.8

Any Dividend which cannot be paid to a Member and/or which remains unclaimed after six months from the date
of declaration of such Dividend may, in the discretion of the Directors, be paid into a separate account in the
Company's name, provided that the Company shall not be constituted as a trustee in respect of that account and
the Dividend shall remain as a debt due to the Member. Any Dividend which remains unclaimed after a period
of six years from the date of declaration of such Dividend shall be forfeited and shall revert to the Company.
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34.9

The Company shall classify any equity deriving from capital transactions as capital reserve pursuant to the
Applicable Public Company Rules, such capital reserve to include the sums credited to the Company’s share
premium account upon the issuance of Shares at a premium over the par value of such Shares pursuant to the
Statute.
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34.10

The Company shall not use its capital reserve except for purpose of offsetting its losses or capitalisation of its
capital reserve or distribution of cash dividends out of capital reserve in accordance with Articles 34.11 and 35.
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34.11

In the event that the Company has no losses, it may, within the amount prescribed by the Applicable Public
Company Rules, by a Supermajority Resolution, capitalise any sum standing to the credit of the following capital
reserve by issuing new shares to its Members in proportion to the number of Shares being held by each of them
and/or distribute cash dividends out of the following capital reserve to its Members in proportion to the number of
Shares being held by each of them: (a) the premiums derived from the issuance of Shares at a premium; or (b) the
income from endowments received by the Company. In the event that the Company has losses that have not been
offset previously, the Company shall not effect such capitalization or cash dividend distribution prior to offsetting
such losses, by applying any sum standing to the credit of its capital reserve.
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35

Capitalisation
A AL

Subject to Articles 14.2(d) and 34.11, the Directors may capitalise any sum standing to the credit of any of the
Company's reserve accounts (including share premium account and capital redemption reserve fund) or any sum
standing to the credit of profit and loss account or otherwise available for distribution and to appropriate such sum
to Members in the proportions in which such sum would have been divisible amongst them had the same been a
distribution of profits by way of Dividend and to apply such sum on their behalf in paying up in full unissued
Shares for allotment and distribution credited as fully paid-up to and amongst them in the proportion aforesaid.

In such event the Directors shall do all acts and things required to give effect to such capitalisation, with full
power to the Directors to make such provisions as they think fit such that Shares shall not become distributable in
fractions (including provisions whereby the benefit of fractional entitlements accrue to the Company rather than to
the Members concerned). The Directors may authorise any person to enter on behalf of all of the Members
interested into an agreement with the Company providing for such capitalisation and matters incidental thereto
and any agreement made under such authority shall be effective and binding on all concerned.
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36

Tender Offer
> BA W B

Within seven days after the receipt of the copy of a tender offer application form and relevant documents by the
Company or its litigation or non-litigation agent appointed pursuant to the Applicable Public Company Rules, the
board of the Directors shall resolve to recommend to the Members whether to accept or object to the tender offer
and make a public announcement of the following:
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The types and amount of the Shares held by the Directors and the Members holding more than 10% of the
outstanding Shares in its own name or in the name of other persons.
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Recommendations to the Members on the tender offer, which shall set forth the names of the Directors who
abstain or object to the tender offer and the reason(s) therefor.
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Whether there is any material change in the financial condition of the Company after the submission of the latest
financial report and an explanation of the change, if any.
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The types, numbers and amount of the Shares of the tender offeror or its affiliates held by the Directors and the
Members holding more than 10% of the outstanding Shares held in its own name or in the name of other persons.
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37

Books of Account
i

37.1

The Directors shall cause proper books of account to be kept with respect to all sums of money received and
expended by the Company and the matters in respect of which the receipt or expenditure takes place, all sales and
purchases of goods by the Company and the assets and liabilities of the Company. Proper books shall not be
deemed to be kept if there are not kept such books of account as are necessary to give a true and fair view of the
state of the Company's affairs and to explain its transactions.
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37.2

The Directors shall from time to time determine whether and to what extent and at what times and places and
under what conditions or regulations the accounts and books of the Company or any of them shall be open to the
inspection of Members not being Directors and no Member (not being a Director) shall have any right of
inspecting any account or book or document of the Company except as conferred by Statute or authorised by the
Directors or by the Company in general meeting.
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37.3

The Directors may from time to time cause to be prepared and to be laid before the Company in general meeting
profit and loss accounts, balance sheets, group accounts (if any) and such other reports and accounts as may be
required by law.
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Minutes and written records of all meetings of Directors, any committees of Directors, and any general meeting
shall be made in the English language with a Chinese translation. In the event of any inconsistency between the
English language version and the relevant Chinese translation, the English language version shall prevail.
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37.5

The instruments of proxy, documents, forms/statements and information in electronic media prepared in
accordance with the Articles and relevant rules and regulations shall be kept for at least one year. However, if a
Member institutes a lawsuit with respect to such instruments of proxy, documents, forms/statements and/or
information mentioned herein, they shall be kept until the conclusion of the litigation if longer than one year.
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38

Notices
i@ 4o

38.1

Notices shall be in writing and may be given by the Company to any Member either personally or by sending it by
courier, post, cable, telex or e-mail to him or to his address as shown in the Register of Members (or where the
notice is given by e-mail by sending it to the e-mail address provided by such Member). Any notice, if posted
from one country to another, is to be sent by airmail.
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38.2

Where a notice is sent by courier, service of the notice shall be deemed to be effected by delivery of the notice to a
courier company, and shall be deemed to have been received on the third day (not including Saturdays or Sundays
or public holidays) following the day on which the notice was delivered to the courier. Where a notice is sent by
post, service of the notice shall be deemed to be effected by properly addressing, pre paying and posting a letter
containing the notice, and shall be deemed to have been received on the fifth day (not including Saturdays or
Sundays or public holidays) following the day on which the notice was posted. Where a notice is sent by cable
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or telex, service of the notice shall be deemed to be effected by properly addressing and sending such notice and
shall be deemed to have been received on the same day that it was transmitted. Where a notice is given by
e-mail service shall be deemed to be effected by transmitting the e-mail to the e-mail address provided by the
intended recipient and shall be deemed to have been received on the same day that it was sent, and it shall not be
necessary for the receipt of the e-mail to be acknowledged by the recipient.
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38.3

A notice may be given by the Company to the person or persons which the Company has been advised are entitled
to a Share or Shares in consequence of the death or bankruptcy of a Member in the same manner as other notices
which are required to be given under the Articles and shall be addressed to them by name, or by the title of
representatives of the deceased, or trustee of the bankrupt, or by any like description at the address supplied for
that purpose by the persons claiming to be so entitled, or at the option of the Company by giving the notice in any
manner in which the same might have been given if the death or bankruptcy had not occurred.
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38.4

Notice of every general meeting shall be given in any manner hereinbefore authorised to every person shown as a
Member in the Register of Members on the record date for such meeting and every person upon whom the
ownership of a Share devolves by reason of his being a legal personal representative or a trustee in bankruptcy of
a Member of record where the Member of record but for his death or bankruptcy would be entitled to receive
notice of the meeting, and no other person shall be entitled to receive notices of general meetings.
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Winding Up
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39.1

If the Company shall be wound up, and the assets available for distribution amongst the Members shall be
insufficient to repay the whole of the share capital, such assets shall be distributed so that, as nearly as may be, the
losses shall be borne by the Members in proportion to the number of the Shares held by them. If in a winding up
the assets available for distribution amongst the Members shall be more than sufficient to repay the whole of the
share capital at the commencement of the winding up, the surplus shall be distributed amongst the Members in
proportion to the number of the Shares held by them at the commencement of the winding up subject to a
deduction from those Shares in respect of which there are monies due, of all monies payable to the Company.

This Article is without prejudice to the rights of the holders of Shares issued upon special terms and conditions.
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39.2

If the Company shall be wound up, the liquidator may, with the sanction of a Special Resolution of the Company
and any other sanction required by the Statute and in compliance with the Applicable Public Company Rules,
divide amongst the Members in proportion to the number of Shares they hold the whole or any part of the assets of
the Company in kind (whether they shall consist of property of the same kind or not) and may for that purpose
value any assets and determine how the division shall be carried out as between the Members or different classes
of Members. The liquidator may, with the like sanction, vest the whole or any part of such assets in trustees
upon such trusts for the benefit of the Members as the liquidator, with the like sanction, shall think fit, but so that
no Member shall be compelled to accept any asset upon which there is a liability.

ho R 8] e EH 0 8N S B R & R BUTAEAT & 8 iR AT B R A B AL T 3B B A S A RAT A 8 kA
HAT > FHRAFREAFRDLGE N DA RIT 2 M E (BRERFTALTMRAZHE) 2 BT
R ETHZBE %ﬂiﬁﬁa‘é EATAEAR 30 R Ao 4T A A R %R B4R %) AR R 2 Fd) 34T 40 Bie o 48 [B) AT A 2 R
REIERFT wFAARARE  FHEAFARRZIANG  HLF M E X 23R — A3 - AR
I@ﬁﬁkﬁxé%ﬁﬁﬁé&%&ﬁ%é

40

Financial Year 84 # & &

Unless the Directors otherwise prescribe, the financial year of the Company shall end on 31st December in each
year and, following the year of incorporation, shall begin on 1st January in each year.
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Transfer by way of Continuation 3} 4% &

If the Company is exempted as defined in the Statute, it shall, subject to the provisions of the Statute and with the
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approval of a Special Resolution, have the power to register by way of continuation as a body corporate under the
laws of any jurisdiction outside the Cayman Islands and to be deregistered in the Cayman Islands.
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42

Litigation and Non-Litigation Agent in the R.O.C.
B I e N

Subject to the provisions of the Statute, the Company shall, by a resolution of the Directors, appoint or remove a
natural person domiciled or resident in the territory of the R.O.C. to be its litigation and non-litigation agent in the
R.O.C., pursuant to the Applicable Public Company Rules, under which the litigation and non-litigation agent
shall be the responsible person of the Company in the R.O.C. The Company shall report the name and the
domicile or residence of any such agent to, and shall file the document evidencing any such appointment with, the
competent authority in the R.O.C. and will make a filing with such authority in the event of any change in such
appointment.
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