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MEETING PROCEDURE
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Procedure of 2019 Annual General Meeting

. A A 13 Chairman’s Address

¥ 7% Report Items

. K3E 3 Proposed Resolutions

% 78 Election Item

¥ 78 Discussion Items

. TepE# 2% Ad Hoc Motion

¢ Adjournment
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Agenda of 2019 Annual General Meeting
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Time: 09:00 a.m. on Friday, June 21, 2019
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Venue: 1F, No. 207, Sec.2, Tiding Blvd., Neihu Dist., Taipei City (Building of Xue Xue Institute)

I T GRS ST
Attendants: All shareholders or their proxy holders

AR HMERRE ZFw
Chairman: Mr. Kinying Kwan, Chairman of the Board of Directors
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Call the Meeting to Order
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Chairman’s Address
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3. Report Items

(1) The Business Report of 2018.

(2) Audit Committee’s Review Report on 2018 Consolidated Financial Statements.
(3) The Distribution of Bonus to Employees and Directors of the Company.

(4) Implementation of Share Buyback Program.

(5) Amendment to the Rules Governing Procedures for Meetings of Board of Directors.
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4. Proposed Resolutions
(1) 2018 Business Report and the Consolidated Financial Statements for the year ended December
31, 2018 of the Company.
(2) 2018 Dividend Distribution Proposal.
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5. Election item
(1) Re-election of 7 Directors (including 3 Independent Directors).
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6. Discussion Items
(1) Amendment to the Memorandum and Articles of Association of the Company.
(2) Amendment to the Guideline for Acquisition and Disposal of Assets.
(3) Amendment to the Guideline for Engaging in Derivatives Transactions.
(4) Amendment to the Guideline for Loaning Funds to Others.
(5) Amendment to the Guideline for Endorsement and Guaranty.
(6) Release the Prohibition on the newly elected Directors from participation in competitive business.
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7. Ad Hoc Motion
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8. Adjournment



- ~ 3¢ £ %3 Report Items

F4 k-
o0 RI07E R R H
Wl AP AFEITE R Y EE2 L

S °

BAZRETEP $16~19F it - o

\\\?{r \i’éﬂ

z
=4
¥f

Report No.1 :

The Business Report of 2018.

Explanation:

2018 Business Report of the Company is attached hereto as Exhibit I, please refer to pages 16~19.
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Report No.2 :

Audit Committee’s Review Report on 2018 Consolidated Financial Statements.
Explanation:

Audit Committee’s Review Report is attached hereto as Exhibit I, please refer to pages 20~21.
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Report No.3 :

Distribution of Bonus to Employees and Directors of the Company.

Explanation:

1. In accordance with the Article 34.1 of the Memorandum and Articles of Association of the Company, the
Company shall set aside no less than 1% of its annual profits as bonus to employees of the Company
and set side no more than 2% of its annual profits as bonus to Directors. The annual profits specified in
the Article refers to the annual income before tax and before bonuses are set aside for employees and

Directors.
2. The Company will distribute US$986,403.47 to employees and US$246,600.87 to Directors in cash.
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Report No. 4

Implementation of Share Buyback Program
Explanatory Notes:

The Board approved the share buyback program on September 11, 2018. Please refer to the table below for

the implementation of share buyback program.

Date of Board resolution

September 11, 2018

Purpose of the buyback

To maintain the company's credit and
shareholders' equity

Estimated buyback period

2018/09/12~2018/11/10

Actual buyback period

2018/09/12~2018/10/30

Price range for buybacks

NTS 64.26~167.94

Number of shares buyback

2,000,000 shares

Number of shares bought back

1,925,000 ordinary shares

Total value of shares bought back

NTS$ 157,947,222

Average buyback price per share

NTS 82.05

Number of shares that have already been canceled
and transferred

1,925,000 ordinary shares

Accumulated number of shares held by the
Company

0 ordinary shares

Ratio of the accumulated number of shares held by
the Company to the total number of ordinary
shares issued

0%

Result for the implementation of Share Buyback
Program

It was uncompleted at the expiration of the Share
Buyback Program

Reason for uncompleted Share Buyback Program
during the buyback period

In order to take into account market mechanism
and not affect the share price, the Company
bought shares back in batches based on the share
price and the trading volume. Therefore, it was
uncompleted at the expiration of the Share
Buyback Program.
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Report No.5 :

Amendment to the Rules Governing Procedures for Meetings of Board of Directors.

Explanation:

It is proposed that the Rules Governing Procedures for Meetings of Board of Directors be amended in order
to conform to the needs of commercial practice and relevant laws and regulations. Please refer to pages
44~45, Exhibit IV for details.
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Proposal No.1 : Proposed by the Board of Directors
2018 Business Report and the Consolidated Financial Statements for the year ended December 31, 2018 of
the Company.
Explanation:

(1) 2018 Business Report of the Company is attached as hereto as Exhibit I, please refer to pages 16~19.

(2) The Company’s 2018 Consolidated Financial Statements, including Balance Sheet, Statements of
Comprehensive Income, Statements of Changes in Equity and Statements of Cash flows, were audited
by independent auditors, Ms. Janice Wang and Mr. Jamie Lee of Deloitte & Touche.

(3) The independent auditors’ audit report and the above-mentioned Consolidated Financial Statements are

attached hereto as Exhibit 11, please refer to pages 22~43.
Resolutions :
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Proposal No.2 : Proposed by the Board of Directors

2018 Dividend Distribution Proposal.

Explanation:

(1) The Board has adopted a proposal for 2018 Profit Distribution on March 15, 2019 in accordance with
the Memorandum and Articles of Association of the Company. Please refer to 2018 Profit Distribution
table below.

(2) Upon the approval of the Annual Meeting of Shareholders, it is proposed that the Board of Directors be
authorized to resolve the ex-dividend date, and other relevant issues.

(3) In the event that, before the distribution record date, the proposed profit distribution is affected by an
amendment to relevant laws or regulations, a request by the competent authorities, or a buyback of
shares or employee stock options exercise, it is proposed that the Board of Directors be authorized to
adjust the cash to be distributed to each share based on the number of actual shares outstanding on the
record date for distribution.

Alchip Technologies, Limited
Profit Distribution Table

Year 2018
(Unit: USD)

2018 Beginning retained earnings 21,885,618
Effect of retrospective application of IFRS 9 (443,320)
2018 Unappropriated retained earnings 21,442,298
Cancellation of Treasury Shares (2,904,800)
Net profit after tax 8,536,165
Distributable net profit 27,073,664
Distribution item

Dividend to sharcholder (US$ 0.04875 Per share)(Note) (2,915,450)
2018 Unappropriated retained earnings 24,158,214

Note: 1. The dividend per share is based on the total number of outstanding shares which were
59,805,598 shares as of February 28, 2019. The price of actual dividend per share will
be calculated based on the Record date for the distribution. The total amount of
dividend is fixed.

2. The main intent of the proposed Dividend Distribution: On March 15,2019, the Board
has resolved to issue to shareholders a dividend of US$0.04875 (converted into
NT$1.5058) per share. This foreign exchange rate is based on the spot rate set by
Bank of Taiwan on March 14, 2019. The actual dividend should be subject to the
exchange rate of conversion upon the receipt of the dividend by the Company’s stock
agent. The cash dividend will round down to the nearest NT Dollar. The total amount
of round down from the shareholders will be counted as the other income of the
Company.

Resolutions:
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Election No.1 : Proposed by the Board of Directors

Re-election of 7 Directors (including 3 Independent Directors). Please proceed to discuss.

Explanatory Notes:

(1) The tenure of all Directors (including Independent Directors) will expire on June 23, 2019. The
Company intends to re-elect all seven Directors (including the three Independent Directors) at the 2019
Annual General Meeting. Each director shall be appointed to a term of office of three years. The tenure
of the newly elected directors shall commence on June 21, 2019 and expire on June 20, 2022.

(2) The election of Directors is to be conducted under the "candidate nomination system" in accordance
with the relevant laws and regulations. The Directors shall be elected from the nominated candidates
whose qualifications have been reviewed by the meeting of Board of Directors on May 3, 2019. Please
refer to pages 46~47, Exhibit V for the list of Director candidates.

Resolutions:
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Discussion No.1 : Proposed by the Board of Directors

Amendment to the Memorandum and Articles of Association of the Company. Please proceed to discuss.
Explanation:

It is proposed that the Memorandum and Articles of Association of the Company be amended and approved
at the Annual General Meeting by way of a special resolution in order to comply with the relevant laws and
regulations and the needs of commercial practice. Please refer to pages 48~64, Exhibit VI for details.

Resolutions:
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Discussion No.2 : Proposed by the Board of Directors

Amendment to the Guideline for Acquisition and Disposal of Assets. Please proceed to discuss.
Explanation:

It is proposed that the Guideline for Acquisition and Disposal of Assets of the Company be amended and
approved in order to comply with the relevant laws and regulations and the needs of commercial practice.
Please refer to pages 65~76, Exhibit VII for details.

Resolutions:
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Discussion No.3 : Proposed by the Board of Directors

Amendment to the Guideline for Engaging in Derivatives Transactions. Please proceed to discuss.
Explanation:

It is proposed that the Guideline for Engaging in Derivatives Transactions of the Company be amended and
approved in order to comply with the relevant laws and regulations and the needs of commercial practice.
Please refer to page 77, Exhibit VIII for details.
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Discussion No.4 : Proposed by the Board of Directors

Amendment to the Guideline for Loaning Funds to Others. Please proceed to discuss.

Explanation:

It is proposed that the Guideline for Loaning Funds to Others of the Company be amended and approved
in order to comply with the relevant laws and regulations and the needs of commercial practice. Please refer
to pages 78~79, Exhibit IX for details.
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Discussion No.5 : Proposed by the Board of Directors

Amendment to the Guideline for Endorsement and Guaranty. Please proceed to discuss.

Explanation:

It is proposed that the Guideline for Endorsement and Guaranty of the Company be amended and
approved in order to comply with the relevant laws and regulations and the needs of commercial practice.
Please refer to pages 80~81, Exhibit X for details.
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Discussion No.6 : Proposed by the Board of Directors

Release the Prohibition on newly Directors from Participation in Competitive Business. Please proceed to

discuss.

Explanation:

(1) In accordance with the Memorandum and Articles of Association of the Company, a director who
does anything for himself or on behalf of another person that is within the scope of the company's
business, shall obtain the ratification of the shareholders at the Annual General Meeting by way of a
Supermajority Resolution.

-13-



(2) It is proposed to Annual General Meeting to release the prohibition on newly directors and
independent directors who hold concurrent posts in other companies from participation in competitive
business without prejudice to the Company’s interests.

Resolutions:
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Alchip Technologies Limited

Business Report

Management Principle

Being one of the leaders in ASIC back-end design service industry, Alchip always keeps focusing
on the leading edge process nodes in ASIC/SoC design. Alchip not only provides design services
but also offers total turnkey solutions to our customers, from back-end services to chip productions.
Alchip has been 15 years since 2003. From the beginning of the company’s establishment to
current vigorous development, we are proud to say that we have built numerous milestones over
the past 15 years. Looking into the future, Alchip will consistently stick to our four core values
which include quality, innovation, integrity, teamwork and dedication. We firmly believe these will
continuously fortify our professional leadership and provide great values to our customers and
shareholders.

Business Environment

The global semiconductor market has become more competitive over the last few years, and the
industry is experiencing a strong demand for high-end process application chips. Alchip has
performed quite smoothly in this giant wave in 2018. Not only have we completed a great number
of design projects on high performance computing with high complexity, but also received a few
large orders of advanced process design such as Al application, which is expected to enter mass
production in 2019. In general, Alchip was in the transition period in the first three quarters of
2018, which transited from consumer electronics market to HPC/AI and niche markets, which
resulting in an expected slower top line performance. In addition, for the cryptocurrency design
projects that we received since 2017, which were affected critically than expected in the fourth
quarter of 2018 due to the significant fluctuation of bitcoin price.

On the R&D front, Alchip maintains its leading position within the ASIC design service industry.
About 80% revenue of Alchip came from advanced process nodes (28nm and more advanced). For
business development, we kept on partnering with tier-one system customers, and completed a
number of 16nm and 7nm designs in fields such as artificial intelligence, networking and high
performance computer.

In order to further enhance our engineering resource and business development, Alchip continues
to expand its global influence to Great China region and set up an office in Jinan, China in
2018. Along with the growth of the Greater China market demand, Alchip is always ahead of the
curve, and we are devoted to develop advanced process design technology with superior solutions
to the customers. With our advanced technology and professional design ability, we expect to
become the first leading brand in the ASIC industry for the future.

Financial Results

On New Taiwan Dollars (NTD), Alchip’s 2018 total revenue came at NTD3,451M, 19.10%
declining YoY from NTD4,266M in 2017. The 2018 net income was NTD257M, 16.64% YoY
decreased from net income NTD308M in 2017. On US Dollars (USD) basis, the 2018 revenue
came at USD114M, 18.34% declining YoY, and the net profit was USD8M, 15.86% declined YoY.
For other 2018 financial figures, the gross margin was 37.43%, operating margin was9.33%, and
the ROA and ROE were 7.55% and 9.13%, respectively.
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Operating revenue and COGS

The total revenue in 2018 was NTD3,451M, 19.10% decrease YoY from NTD4, 266M in 2017,
due mainly to the revenue decrease of production business.

The total COGS was NTD3,129M, a decrease of NTD817M from NTD3,946M in 2017. It was
due mainly to the decrease of production business.

Profitability

Due to the increase on design service revenue coupled with lower ratio of costs while production
revenue to total revenue percentage was decreased, 2018 gross margin grew 7.50% YoY. 2018
operating expenses to revenue ratio increased to 28.10% from 20.66% in 2017. Given the growth
of operating expenses, 2018 operating margin raised 0.59% YoY. In addition, the recognition of
expected credit losses from bond investment caused 2018 net income declining 16.64% YoY.

Research and Development

Given the increasing design demand for advanced process nodes from customers, Alchip had kept
on investing in our design capability for advanced process nodes and customized IPs in 2018.
Following the remarkable record of 16nm designs, we have successfully taped out the 7nm ASIC
chips, prototyped, and began the volume production. Alchip will continuously fortify our position
within the advanced process node competition arena.

Looking into 2019, Alchip will continue to explore market opportunities through our strengths in
ability of advanced process nodes design, firmed strategic alliance with major IP partners. We
believe new applications such as high performance computing, artificial intelligence, automobile
electronic, 10T, etc. will be our future main focus as we already saw signals of business
opportunities coming. Furthermore, from the geographic prospective, we will keep focusing on
Great China region and reaching out our business opportunities to North America market, where
we think to post significant potential of ASIC business opportunity. Last but not the least, we
believe that through our core competence of providing industry leading service for advanced
processing nodes, Alchip will be able to post strong revenue and profit growth in 2019, and we
will continuously create value to both our customers and shareholders.

Kinying Kwan

/Ay S

Chairman

Johnny Shyang-Lin Shen

Chief Executive Olfficer

Nancy Chan %/

Financial Controller
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Alchip Technologies, Limited
AUDIT COMMITTEE’S REVIEW REPORT

To: Shareholders’ Annual General Meeting for Year 2019, Alchip Technologies, Limited

The Board of Directors has prepared and submitted to the undersigned, Audit Committee of Alchip
Technologies, Limited 2018 Business Report, Consolidated Financial Statements and Dividend
Distribution proposal. The Consolidated Financial Statements have been duly audited by Certified
Public Accountants Janice Wang and Jamie Lee of Deloitte & Touche. The above Business Report,
Consolidated Financial Statements and Dividend Distribution proposal have been examined and
determined to be correct and accurate by the undersigned. This Report is duly submitted in
accordance with Article 14-4 of Securities and Exchange Law and Article 219 of the Company
Law.

The Audit Committee, Chairman:

Mr. Mao-Wei Hung (}/M
0l !’f
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A32125 EHE R 9,817 295,980 - -
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INDEPENDENT AUDITORS' REPORT

The Board of Directors and Shareholders
Alchip Technologies, Limited:

Opinion

We have audited the accompanying consolidated financial statements of Alchip Technologies,
Limited and its subsidiaries (collectively referred to as the Company), which comprise the
consolidated balance sheets as of December 31, 2018 and 2017, and the consolidated statements
of comprehensive income, changes in equity and cash flows for the years then ended, and notes to
the consolidated financial statements, including a summary of significant accounting policies.

In our opinion, the accompanying consolidated financial statements present fairly, in all material
respects, the consolidated financial position of the Company as of December 31, 2018 and 2017,
and its consolidated financial performance and its consolidated cash flows for the years then ended
in accordance with the Regulations Governing the Preparation of Financial Reports by Securities
Issuers and International Financial Reporting Standards (IFRS), International Accounting
Standards (IAS), IFRIC Interpretations (IFRIC), and SIC Interpretations (SIC) endorsed and
issued into effect by the Financial Supervisory Commission of the Republic of China.

Basis for Opinion

We conducted our audit in accordance with the Regulations Governing Auditing and Attestation
of Financial Statements by Certified Public Accountants and auditing standards generally accepted
in the Republic of China. Our responsibilities under those standards are further described in the
Auditor’s Responsibilities for the Audit of the Consolidated Financial Statements section of our
report. We are independent of the Company in accordance with The Norm of Professional Ethicsfor
Certificate Public Account of Republic of China, and we have fulfilled our other ethical
responsibilities in accordance with the requirements. We believe that the audit evidence we have
obtained is sufficient and appropriate to provide a basis for the opinion.
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Key Audit Matters

Key audit matters are matters that, in our professional judgement, were of most significance in our
audit of the consolidated financial statements for the year ended December 31, 2018. These matters
have been reflected in the entirety of the audited consolidated financial statements and throughout
the process of the opinion formation. We do not provide opinions separately for these matters.

Key audit matter for the Company's consolidated financial statements for the year ended December
31, 2018 is stated as follows:

Impairment Assessment of Equipment

As described in Note 5 of the consolidated financial statements, when the equipment related to
chip production has any indication of impairment, the Company evaluates impairment loss based
on the recoverable amount of equipment (Which is higher of its fair value less costs to sell or
value-in-use). The recoverable amount, which is estimated based on the anticipation of the
production life cycle of chips, projected production volume, and market price, is subject to a risk
of changes in relation to the assumptions that could result in additional impairment loss or reversal
of impairment loss. Consequently, the impairment assessment of equipment is deemed to be a key
audit matter.

Our main audit procedures in respect of assessment thereof included as following:1. Assessed the
underlying information the management used when assessing whether there is  any indication of
impairment. 2. Reviewed the methodologies applied for the determination of the recoverable
amount and the projected sales forecasts prepared by the management and evaluated the
appropriateness of the impairment assessment which the management performed.

Responsibilities of the Management and Those Charged with Governance for the
Consolidated Financial Statements

Management is responsible for the preparation and fair presentation of the consolidated financial
statements in accordance with the Regulations Governing the Preparation of Financial Reports by
Securities Issuers and the IFRS,IAS,IFRIC,and SIC endorsed and issued into effect by the
Financial Supervisory Commission of the Republic of China, and for such internal control as
management determines is necessary to enable the preparation of consolidated financial statements
that are free from material misstatement, whether due to fraud or error.

In preparing the consolidated financial statements, the management is responsible for assessing
the Company’s ability to continue as a going concern, disclosing, as applicable, matters related to
going concern and using the going concern basis of accounting unless management either intends
to liquidate the Company’s or to cease operations, or has no realistic alternative but to do so.
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Those charged with governance, including the audit committee, are responsible for overseeing the
Company’s financial reporting process.

Auditor’s Responsibilities for the Audit of the Consolidated Financial Statements

Our objectives are to obtain reasonable assurance on whether the entirety of the consolidated
financial statements contain any material misstatement caused by fraud or error, and to issue an
auditor’s report that includes our opinion. Reasonable assurance is a high level of assurance, but
is not a guarantee that an audit conducted in accordance with the auditing standards generally
accepted in the Republic of China will always detect a material misstatement when it exists.
Misstatements can arise from fraud or error and are considered material if, individually or in the
aggregate, they could be reasonably be expected to influence the economic decision of users taken
on the basis of these consolidated financial statements.

As part of an audit in accordance with the auditing standards generally accepted in the Republic
of China, we exercise professional judgement and maintain professional skepticism throughout the
audit. We also:

1. Identify and assess the risks of material misstatement of the consolidated financial statements,
whether due to fraud or error, design and perform audit procedures responsive to those risks,
and obtain audit evidence that is sufficient and appropriate to provide a basis for our opinion.
The risk of not detecting a material misstatement resulting from fraud is higher than the one
resulting from error, as fraud may involve collusion, forgery, intentional omissions,
misrepresentations, or the override of internal control.

2. Obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing an
opinion on the effectiveness of the Company’s internal control.

3. Evaluate the appropriateness of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by the management.

4. Conclude on the appropriateness of management’s use of the going concern basis of
accounting and, based on the audit evidence obtained, whether a material uncertainty exists
related to events or conditions that may cast significat doubt on the Company’s ability to
continue as a going concern. If we conclude that a material uncertainty esists, we are required
to draw attention in our auditor’s report to the related disclosures in the consolidated financial
statements or, if such disclosures are inadequate, to modify our opinion. Our conclusions are
based on the audit evidence obtained up to the date of our auditor’s report. However, future
events or conditions may cause the Company to cease to continue as a going concern.
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5. Evaluate the overall presentation, structure, and content of the consolidated financial
statements, including the disclosures, and whether the consolidated financial statements
represent the underlying transactions and events in a manner that achieves fair presentation.

6. Obtain sufficient and appropriate audit evidence for the financial information of entities or
business activities within the Company to express an opinion on the consolidated financial
statements. We are responsible for dirction, supervision and performance of the Company
audit. We remain solely responsible for our audit opinion.

We communicate with those charged with governance regarding, among other matters, the planned
scope and timing of the audit and significant audit findings, including any significant deficiencies
in internal control that we identify during our audit.

We also provide those charged with governance with statements that we have complied with
relevant ethical requirements regarding regarding independence, and communicate with them all
relationships and other matters that may reasonably be thought to bear on our independence, and
where applicable, related safeguards.

From the matters communicated with those charged with governance, we determined those matters
that were of most significance in the audit of consolidated financial statements for the year ended
December 31, 2018, and are therefore the key audit matter. We describe thematter in our auditor’s
report unless law or regulations precludes public disclosure about the matter or when, in extremely
rare circumstances, we determine that a matter should not be communicated in our report because
the adverse consequences of doing so would reasonably be expected to outweigh the public interest
benefits of such communication.

The engagement partners on the audit resulting in this independent auditors’ report are Yi-Wen
Wang and Cheng-Ming Lee.

The independent auditors’ report and the accompanying consolidated financial statements have
been translated into English from original Chinese version prepared and used in the Republic of
China. If there is any conflict between the English version and the original Chinese version or any
difference in the interpretation of the two versions, the Chinese-language independent auditors’
report and consolidatd financial statements shall prevail.

March 15,2019
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ALCHIP TECHNOLOGIES, LIMITED AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

(In Thousands of New Taiwan Dollars)

December 31, 2018

December 31, 2017

Code ASSETS Amount % Amount %

CURRENT ASSETS
1100 Cash and Cash Equivalents (Notes 4 and 6) $ 1,142,113 31 $ 1,562,091 50
1120 Financial Assets at Fair Value Through Other Comprehensive

Income (Notes 4 and 7) 20,889 1 - -

1125 Available-for-sale Financial Assets (Notes 4 and 10) - - 156,843 5
1136 Financial Assets atAmortized Cost (Notes 4 and 8) 601,565 16 - -
1170 Accounts Receivable, Net (Notes 4 and 11) 670,738 18 411,748 13
1200 Other Receivables (Note 4) 22,140 1 16,043 1
130X Inventories (Notes 4 and 12) 281,278 8 60,516 2
1410 Prepayments (Note 16) 124914 3 112,104 4
1470 Other Current Assets 20,148 - 12,660 -
11XX Total Current Assets 2.883.785 _ 78 2.332.005 _ 75

NON-CURRENT ASSETS
1517 Financial Assets at Fair Value Through Other Comprehensive

Income (Notes 4 and 7) 318,809 9 - -
1523 Available-for-sale Financial Assets (Notes 4 and 10) - - 394,240 13
1600 Property, Plants, and Equipment (Notes 4 and 14) 316,836 8 269,326 9
1780 Intangible Assets (Notes 4 and 15) 146,759 4 87,192 3
1840 Deferred Tax Assets (Notes 4 and 25) 34,889 1 16,355 -
1900 Other Non-current Assets 16,326 - 16,800 -
15XX Total Non-current Assets 833.619 _ 22 783913 25
IXXX  TOTAL ASSETS $ 3,717,404 _100 $ 3,115918 _100
Code LIABILITIES AND EQUITY

CURRENT LIABILITIES
2100 Short-term Borrowings (Note 17) $ - - $ 42,074 1
2130 Contract Liabilities 316,979 8 - -
2170 Accounts Payable 135,734 4 46,686 2
2200 Other Payables (Note 18) 204,706 5 193,917 6
2230 Current Tax Liabilities (Notes 4 and 25) 64,461 2 48,401 2
2311 Advanced Sales Receipts - - 14,969 1
2313 Deferred Revenue (Note 22) 44,813 1 - -
2399 Other Current Liabilities 1.881 - 12,009 -
21XX Total Current Liabilities 768.574 _ 20 358.056 _ 12

NON-CURRENT LIABILITIES
2570 Deferred Tax Liabilities (Notes 4 and 25) 9,986 - - -
2630 Deferred Revenue (Note 22) 17.945 1 43.417 1
25XX Total Non-current Liabilities 27.931 1 43417 1
2XXX Total Liabilities 796,505 _21 401.473 13

EQUITY ATTRIBUTABLE TO OWNERS OF THE COMPANY

(Notes 4, 20 and 21)
3110 Share Capital 597,731 _16 610,010 20
3200 Capital Surplus 1,456,360 _39 1,425,312 46
Retained Earnings

3320 Special Reserve 67,693 2 67,693 2
3350 Unappropriated Earnings 754,229 _ 20 662,482 _21
3300 Total Retained Earnings 821,922 22 730.175 23
3400 Other Equity 44.886 _2 ( 51,052) (_2)
3XXX Total Equity 2,920,899 79 2,714,445 87

TOTAL $ 3,717,404 _100 $ 3,115918 _100

The accompanying notes are an integral part of the consolidated financial statements.
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ALCHIP TECHNOLOGIES, LIMITED AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
(In Thousands of U.S. Dollars)

December 31, 2018 December 31, 2017
Code ASSETS Amount % Amount %

CURRENT ASSETS
1100 Cash and Cash Equivalents (Notes 4 and 6) § 37,184 31 $ 52,490 50
1120 Financial Assets at Fair Value Through Other Comprehensive

Income (Notes 4 and 7) 680 1 - -

1125 Available-for-sale Financial Assets (Notes 4 and 10) - - 5,270 5
1136 Financial Assets at Amortized Cost (Notes 8) 19,585 16 - -
1170 Accounts Receivable, Net (Notes 4 and 11) 21,837 18 13,836 13
1200 Other Receivables (Note 4) 720 1 539 1
130X Inventories (Notes 4 and 12) 9,158 8 2,033 2
1410 Prepayments (Note 16) 4,067 3 3,767 4
1470 Other Current Assets 656 - 425 -
11XX Total Current Assets 93.887 _ 78 78.360 _ 75

NON-CURRENT ASSETS
1517 Financial Assets at Fair Value Through Other Comprehensive

Income (Notes 4 and 7) 10,380 9 - -
1523 Available-for-sale Financial Assets (Notes 4 and 10) - - 13,247 13
1600 Property, Plants, and Equipment (Notes 4 and 14) 10,315 8 9,050 9
1780 Intangible Assets (Notes 4 and 15) 4,778 4 2,930 3
1840 Deferred Tax Assets (Notes 4 and 25) 1,136 1 550 -
1900 Other Non-current Assets 532 - 564 -
15XX Total Non-current Assets 27.141 _22 26,341 _25
IXXX  TOTAL ASSETS $ 121,028 _100 $ 104,701 _100
Code LIABILITIES AND EQUITY

CURRENT LIABILITIES
2100 Short-term Borrowing (Note 17) $ - - $ 1414 1
2130 Contract Liabilities 10,320 8 - -
2170 Accounts Payable 4,419 4 1,569 2
2200 Other Payables (Note 18) 6,665 5 6,516 6
2230 Current Tax Liabilities (Notes 4 and 25) 2,099 2 1,626 2
2311 Advanced Sales Receipts - - 503 1
2313 Deferred Revenue (Note 22) 1,459 1 - -
2399 Other Current Liabilities 61 - 403 -
21XX Total Current Liabilities 25.023 _ 20 12,031 _ 12

NON-CURRENT LIABILITIES
2570 Deferred Tax Liabilities (Notes 4 and 25) 325 - - -
2630 Deferred Revenue (Note 22) 584 1 1,459 1
25XX Total Non-current Liabilities 909 1 1.459 1
2XXX Total Liabilities 25,932 _21 13.490 13

EQUITY ATTRIBUTABLE TO OWNERS OF THE COMPANY

(Notes 4, 20 and 21)
3110 Share Capital 18,761 _15 19,129 _ 18
3200 Capital Surplus 46,788 _39 45,682 44
Retained Earnings

3320 Special Reserve 2,799 2 2,799 3
3350 Unappropriated Earnings 27,074 _23 24,021 _ 23
3300 Total Retained Earnings 29.873 25 26.820 26
3400 Other Equity ( 326) - ( 420) (1
3XXX Total Equity 95,096 _19 91,211 87

TOTAL $ 121,028 _100 $ 104,701 _100

The accompanying notes are an integral part of the consolidated financial statements.
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ALCHIP TECHNOLOGIES, LIMITED AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(In Thousands of U.S. Dollars and New Taiwan Dollars, Except Earnings (L.oss) Per Share)

2018 2017
Code Us$ NT$ % Us$ NT$ %
4000 OPERATING REVENUE (Notes 4
and 23) $ 114,454 $ 3,450,678 100 $ 140,169 $ 4,265,643 100
5000 OPERATING COST (Notes 12 and
24) 71,619 2,159,237 63 100,700 3,064,513 72
5900 GROSS PROFIT 42.835 1.291.441 37 39.469 1.201.130 _ 28
OPERATING EXPENSES (Note 24)
6100 Selling and Marketing Expenses 4,705 141,839 4 4,062 123,610 3
6200 General and Administrative
Expenses 6,875 207,284 6 7,725 235,092 6
6300 Research and Development
Expenses 20,577 620,393 18 17,165 522,377 _ 12
6000 Total Operating Expenses 32,157 969.516 28 28.952 881,079 21
6900 INCOME FROM OPERATIONS 10,678 321,925 9 10,517 320,051 _ 1
NON-OPERATING INCOME AND
EXPENSES (Notes 4 and 24)
7010 Other Income 2,109 63,587 2 1,356 41,260 1
7020 Other Gains and Losses ( 217) ( 6,544 ) - ( 17) ( 511) -
7050 Finance Costs ( 30 ) ( 891 ) - ( 60 ) ( 1,815) -
7055 Expected Credit Losses ( 1.435) ( 43,272 ) ( 1) - - -
7000 Total Non-operating
Income and Expenses 427 12,880 1 1.279 38.934 1
7900 INCOME BEFORE INCOME TAX 11,105 334,805 10 11,796 358,985 8
7950 INCOME TAX EXPENSES (Notes 4
and 25) 2,569 77.448 2 1,651 50,242 1
8200 NET INCOME 8.536 257,357 8 10,145 308,743 7
OTHER COMPREHENSIVE
INCOME (LOSS)
8310 Items that May not be Reclassified
Subsequently to Profit or Loss
8341 Exchange Differences
Arising on Translation to
the Presentation Currency - 93,288 3 - ( 205,344 ) ( 5
8360 Items that May be Reclassified
Subsequently to Profit or Loss
8361 Exchange Differences
Arising on Translating
Foreign Operations (Note
4) 32 970 - 56 1,709 -
8362 Unrealized Loss on
Available-for-sale
Financial Assets - - - 384 11,698 1
8367 Unrealized Loss on
investments in Debt
Instrument at Fair Value
Through Other
Comprehensive Income ( 408 ) ( 12,322 ) ( 1) - - -
8300 Other Comprehensive
Income (Loss) for the
Year, Net of Income Tax ( 376 ) 81.936 2 440 ( 191,937 ) (__ 4
8500 TOTAL COMPREHENSIVE
INCOME (LOSS) FOR THE
YEAR $ 8,160 $ 339,293 _10 $ 10585 $ 116,806 _ 3
NET INCOME (LOSS)
ATTRIBUTABLE TO
8610 Shareholders of the Company $ 8,536 $§ 257,357 8 $ 10,145 $ 308,743 7
TOTAL COMPREHENSIVE
INCOME (LOSS)
ATTRIBUTABLE TO
8710 Shareholders of the Company $ 8,160 $ 339,293 __10 $ 10585 $ 116,806 _ 3
EARINGS PER SHARE (Note 26)
9710 Basic Earnings per Share $ 0.14 $ 422 $ 0.17 $ 5.08
9810 Diluted Earnings per Share $ 0.13 $ 4.03 $ 0.16 $ 492

The accompanying notes are an integral part of the consolidated financial statements.
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ALCHIP TECHNOLOGIES, LIMITED AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS

(In Thousands of U.S. Dollars and New Taiwan Dollars)

Code
CASH FLOWS FROM OPERATING
ACTIVITIES
A10000 Income Before Income Tax
A20010 Adjustments For:
A20100 Depreciation and
Amortization
A20300 Expected Credit Losses
A20300 Impairment loss(reversed) on
trade receivables
A20900 Interest Expenses
A21200 Interest Income
A21900 Share-based Compensation
A22500 Loss on Disposal of
Equipment
A23100 Net Loss on Disposal of
Financial Assets
A23800 (Reversal of) Write-down of
Inventories
A24100 Net (Gain) Loss on Foreign
Currency Exchange
A29900 Amortization of Prepayments
A30000 Net Changes in Operating Assets
and Liabilities
A31150 Accounts Receivable
A31180 Other Receivables
A31200 Inventories
A31230 Prepayments
A31240 Other Current Assets
A32125 Contract Liabilities
A32150 Accounts Payable
A32180 Other Payables
A32210 Advanced Sales Receipts
A32230 Other Current Liabilities
A32990 Deferred Revenue
A33000 Cash Generated from Operations
A33300 Interest Paid
A33500 Income Tax Paid
AAAA Net Cash Generated from
Operating Activities
CASH FLOWS FROM INVESTING
ACTIVITIES
B00010 Acquisition of Financial Assets at
Fair Value through Other
Comprehensive Income
Acquired
B00020 Proceeds from Disposal of
Financial Assets at Fair Value
Through Other Comprehensive
Income
B00040 Acquisition of Financial Assets at

Amortized Cost
B00050 Proceeds from Disposal of Financial
Assets atAmortized Cost
B00300 Acquisition of Available-for-sale
Financial Assets

(Continued on next page)

2018 2017
US$ NT$ US$ NT$

$ 11,105 $ 334,805 11,796 358,985

26,072 786,037 16,469 501,183

1,434 43,248 - -

. - 18) ( 561)

30 891 60 1,815

( 1,535) ( 46,286 ) 1222)  ( 37,201 )

1,581 47,675 656 19,973

16 491 3 105

69 2,072 247 7,515

618 18,627 605) ( 18,398 )

227 6,854 64) ( 1,953 )

2,995 90,290 2,048 62,314

( 7.834) ( 236204) 16,504 502,267

( 49) 1,478) 239 7,286

( 7743) ( 233414) 3,650 111,044

( 3,652) (110,098 ) 2,936)  ( 89,354)

( 231) 6,952 ) 185 5,625

9,817 295,980 - -

2,850 85,937 7237)  ( 220239)

7 253 866) ( 26,343 )

) - 249 7,586

( 341) 10,279 ) 367 11,161

584 17.614 1.459 44,398

36,020 1,086,063 40,984 1,247,208

( 35) ¢ 1,069 ) 59) ¢ 1,799 )

( 2.167) ( 65374 ) 98) ( 2.938)

33.818 1.019.620 40.827 1.242.471

( 633) ( 19,081 ) - -

5,894 177,693 - -

( 23287) ( 702,085) - -

3,700 111,551 - -

- - 926) ( 28,189)
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(Continued from previous page)

Code

B00400 Proceeds from Disposal of
Available-for-sale Financial
Assets

B02700 Payments for Property, Plants,
and Equipment

B02800 Proceeds from Disposal of
Property, Plants, and
Equipment

B03700 Decrease in Refundable
Deposits

B04500 Payments for Intangible Assets

B07500 Interest Received

BBBB Net Cash Used in Investing

Activities
CASH FLOWS FROM
FINANCING ACTIVITIES

C00100 Repayment of Short-term
Borrowing

C04500 Cash Dividends

C04800 Proceeds from Exercise of
Employee Share Options

C04900 Payments for Buy-back of
Ordinary Shares

ccccC Net Cash Used in

Financing Activities

DDDD EFFECTS OF EXCHANGE RATE
CHANGES ON THE BALANCE
OF CASH HELD IN FOREIGN
CURRENCIES

EEEE NET INCREASE(DECREASE)IN
CASH AND CASH
EQUIVALENTS

E00100  CASH AND CASH EQUIVALENTS
AT THE BEGINNING OF THE
YEAR

E00200  CASH AND CASH EQUIVALENTS
AT THE END OF THE YEAR

2018 2017
US$ NT$ US$ NT$
- $ - $ 2614 79,562
23,628) (  712,420) (  15,596) 474,639)
- 7 - 3
32 987 14 416
5068) ( 152,801) ( 4,023) 122,436)
1.250 37.700 1.309 39.830
41,740) (_1.258.449) (__ 16.608) 505.453 )
1,414) ( 42,624) ( 2,757) 83,893)
2,135) ( 64,008) - -
1,376 40,570 665 20,098
5.124) (__157.884) } -
7297) (__223.946) ( 2.092) 63.795)
87) 42,797 160 85.182)
15306) ( 419,978) 22,287 588,041
52.490 1.562.091 30,203 974,050
37,184 $1,142,113 $ 52,490 $1,562,091

The accompanying notes are an integral part of the consolidated financial statements.
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[ i = ] EXHIBIT IV

FTERTRABITHEZ
Comparison table for the amendment to the Rules Governing Procedures for
Meeting of Board Directors

) R
Changes to Original Form

G et i
Amended Form

1~ peh
%L # * ALCHIP TECHNOLOGIES,
LIMITED (F £+ 28 NaBFE % ¢
AR ERERA R G R
FERTEE L2 RF 27 £
T ABBE2PET RTINS ¥
TR EE ERE RN (T A AR
A1)

1~ peh

% i = ALCHIP TECHNOLOGIES,
LIMITED (F# T4 27 )2 &5 % ¢
BTLAIR R RTORT R G F L
I TACS A A & SR S U
ForReFENERBERAFTE §
g o F R T ABFELSF
PEZ 8- R A ERFARN (1
T AR AR o

30 AP R AR AL ET ST

;—é—ro

3 22974235 % €2 2T E & Fip i
FAGELARRTFRIED
PRSP AR o

Bt S ATH IR o

32 2P ERRERAEEE T GFLT

Note: The article is added. Mo BN 2 HE 2R B FEA LY
VEP MR R T AR o T

FREFERG
6142 2P FFEHTZAFI LM (614427 FFEH AL ARFEINE 25 &
SEF ORI FEFEFEREPNF T Mys 3 B THRTET EREP T

Fipwlz §RTH L B oph-
o % i o

FRELGRTH L R opE-
Fif o

6.15 FH4iRL §RTAI 20 - o kE
ERE R FEARERET
A2 LR BEEE ARG UED FR

6.1.5 F F4rin i R T LA FoRkE
EAE A O REERE R
3PP HEE FFAREARITRE L
B B5EE g ARy R o

oIt A RT ia g2 o
Note: The article is added.

68 AP AXF TSI E 0 Fd BH

H0 3 EAREER REH - T
P epn et F R A RRAEZ RRL O S 1S
A L
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6.8

“f%ifiilu+ﬁﬁ%%»\-{§3;gg¢%;§
FAFFEEE LA AD TR AERE
BREFRET §HEY - LB
PERERRBEW T EPAFT A
TEEFFE AR -

%% 651 FRRASTET§HHT
FHOEFEREL S AT FRERD
BRERET §HEL > HREE %
PESEERREW TIPS T A
TREF E AR

6.9

L -

AEPITES 0 4B APM 2 S R 0~ |6
R pEfReEBr > TRETE E L

=

RAEPIITENE > o8 AABE L BT > A
ARERFRE B FREEE §
HRUABEWET B IETR o

6. 101k 4p BE ;2 £

FEID ¥ 4R o whinA |6,
SR iﬁ-‘ 2. P AR

p—
[u—

EARME L PHLY F2L R T BEAD
PR OB T R sk P oA
g2
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[ 4 = ] EXHIBIT VI

&

PRAGITHEL

Comparison table for the amendment to the
Memorandum and Articles of Association of the Company

s e o oy
}:g(p/fg‘s?]gt:t

Changes to Original Form

PRSP APYSIEN
ll;mtfg l';orr—?

Amended Form

By L 7% (2016F1337)

I A

THE COMPANIES LAW (2016 REVISION)
OF THE CAYMAN ISLANDS

COMPANY LIMITED BY SHARES

w

BEHEL D2 (2018 Fi237)

I EA

THE COMPANIES LAW (2018 REVISION)
OF THE CAYMAN ISLANDS

COMPANY LIMITED BY SHARES

w

PR BT E AR
EIETH AMENDED AND RESTATED
MEMORANDUM AND ARTICLES OF
ASSOCIATION

PR At o U S A
SIXTH AMENDED AND RESTATED
MEMORANDUM AND ARTICLES OF
ASSOCIATION

SPEE 2P AR 2T G RY A3
£ (27P3) (2016&i375) 2 Hpi5is

\ad
_'}:
IR

P2ZRAR TR H B BE L RS
ER P o

The objects for which the Company is |3
established are unrestricted and the Company
shall have full power and authority to carry out
any object not prohibited by the Companies
Law (2016 Revision) or as the same may be
revised from time to time, or any other law of

the Cayman Islands.

APXRZLPHARLUF] 0 PG T A
AE(2P2) (2018 Fizimim) 2 B pis
BrzZEANERE B EE HE 2R

b eE R P e

The objects for which the Company is
established are unrestricted and the Company
shall have full power and authority to carry out
any object not prohibited by the Companies
Law (2018 Revision) or as the same may be
revised from time to time, or any other law of

the Cayman Islands.

2P 4 F A3 L4 % 1,000,000,000 = > | 5.

P

o FR AT R
2 ) (2016-# i3 375% )
2 AL Ei—‘?

[t ’g!clag;,’j,\,

14 % 100,000,000
10.00 = » $34% (27
2 H sz ﬁféﬁ)"-ﬂ\’fré 73
E\'F'f—% lﬁ’TH-ﬂ/v\:—.E\}
EEEFRIMAIMASFT A
e A LI

SRR T

’VL 5.45;

2 H @k e 3025’%.572‘&%

bR R A ]

The authorised capital of the Company is New | 5
Taiwan Dollars 1,000,000,000, divided into

2P T A 9EEAT4 % 1,000,000,000
A0 414 % 100,000,000
#10.00 ~ 0 1345 (27

W E LG AT

) (2018 & 237

w)R A BB 4"*‘1“—"4 E
My AR L HEEANALHA Y
W A T R E“%‘ 4\?*”#@? L
Eaprats SUREE BIRE S T E RIS
(7 TR e S e i S R b G U =
K o

The authorised capital of the Company is New
Taiwan Dollars 1,000,000,000, divided into

-48-




100,000,000 ordinary shares of par value New
Taiwan Dollars 10.00 each provided always
that subject to the provisions of the Companies
Law (2016 Revision) as amended and the
Articles of Association, the Company shall
have power to redeem or purchase any or all of
such shares and to issue all or any part of its
capital with priority or subject to any
conditions or restrictions whatsoever and every
issue of shares whether stated to be Ordinary,
Preference or otherwise shall be subject to the
the part of the

hereinbefore provided.

powers on Company

100,000,000 ordinary shares of par value New
Taiwan Dollars 10.00 each provided always
that subject to the provisions of the Companies
Law (2018 Revision) as amended and the
Articles of Association, the Company shall
have power to redeem or purchase any or all
of such shares and to issue all or any part of its
capital with priority or subject to any
conditions or restrictions whatsoever and
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.

FLx et
EETH AMENDED AND RESTATED ARTICLES

Frx ettt
SIXTH AMENDED AND RESTATED ARTICLES

OF ASSOCIATION OF ASSOCIATION
Yy Yy

hRE Y (272) (20l62137) 2 4 R EEE (272) (2018 F137) 2 #
Fi 37~ AN EATRIITIE 2§ AR A o Fi3 37 AN EATIITIE 2§ AR A o

g s, RN IYSEEN
A ML %ﬁ’i‘a E e o

Note: The article was added.

44 4o Ed FEEANH B Z BEAL R
ARfpAER R AP FEEAGL
B A BRSPS T ST s
MK L o A PR (P RE
NS LN DI Ski S R

If the general meeting is convened by the

4.4

board of Directors and other person entitled to

convene a general meeting in accordance with

these Articles or any applicable law, the board

of Directors and such person may request the

Company or the Company's stock affairs agent

to provide the Register of Members. Upon

the request, the Company shall (and shall

order the Company's stock affairs agent to)

provide the Register of Members.

50 HAZ@EENLESNRL §ut il o2
LR EARA G AR G ERE LR
A~ FEERZRASEZH B P aa 3

51 LAz @EFEML g ’Vﬁxgbfg i Fr2
A wag*w&g&gaw\

K EEERFZ R AR H R P e gk
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5.1

;‘i—»‘z;%té\?ﬁf* CEF AT L
Lf%".lkﬁ—”ﬁﬁf’“’_‘?; Bk E e RE R
LR AOBPFEODELRTLEMPREF

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 board
of 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 prescribed by the

Applicable Public Company Rules.

FoEE§RATRL P 2
Wt iE YR (Tﬁ S S NS IS

BRI /I%IL:@»ﬂPFé“Zf%")%?QEP%fF
NEFELRTZL MG RE o

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 board of
Directors shall determine the period that the
Register of Members shall be closed for

transfers (the "Book Closure Period") and such

period shall not be less than the minimum
period of time prescribed by the Applicable
Public Company Rules.

53

53

FHAFELLL & uFi@»”'ﬁPF"*H?#FLE‘ e
AR fREe R AF N MBI L
RLYPF i oo )@-ﬁﬁéﬁi ¢ il i e
RoTFEDEEmEL 2 MR

ORI RE AN § (RN N S A
ONERE W s N

The rules and procedures governing the

implementation of beek-elesedperiods of the

Register of Members, including notices to
Members in regard to beek-elosedperiods of
the Register of Members, shall be in
accordance with policies adopted by the
board of Directors from time to time, which
policies shall be in accordance with the
Statute, the Memorandum, the Articles and
the Applicable Public Company Rules.

BiLhiEy W E YRR F 0 0 RN F A

ﬁ; %T o

Note: The modification in the article is limited to the

content in English. The content is Chinese

remains unchanged.

5.3 The rules and procedures governing the

implementation of Book Closure Periods of the

Register of Members, including notices to
Members in regard to Book Closure Periods of
shall be in

accordance with policies adopted by the board

the Register of Members,

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

175 B#(E LA j2iz 5T -
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WG FEAMAE (V)R ER L 2
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17.5 Matters pertaining to (a) election or discharge
of Directors, (b) alteration of the Articles, and
(c) (1) dissolution, Merger (other than a Short-
form Merger), Share Swap 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 (&)
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 statatery
reserve, and any other amount in accordance
with Article 35, and-(H) the Private Placement

% (g)u)’j}f ;‘A},‘ﬁa 0

7
ﬁbﬁw@ii (e P E TR R
EEEG M T BRP R
HAiZpg 272 @ 0qemE
FRENVBEERZ AR IR ALY
FARFES L PR P4y T2 et
T iheb g Pl 72 84

I o

17.5 Matters pertaining to (a) election or discharge
of Directors, (b) alteration of the Articles, (¢)

capital reduction, (d) application for de-

registration as a public company in the R.O.C.,
and (e) (i) dissolution, Merger (other than a
Short-form Merger), Share Swap or Spin-off,

(i1) 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, (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, capitalization of the premium

received on the issuance of any shares and
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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.

income from endowments received by the

Company and any other amount in accordance
with Article 35, (h) making distributions of

cash out of the premium received on the

issuance of any shares and income from

endowments received by the Company to its

Members, 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. The material

content of the above matters may be uploaded

onto the Market Observation Post System or

the website designated by the R.O.C. securities

authority or the Company, and such website

should be specified in the notice of general

meetings.

176 FF gt P 2 gl (gt )2 176 FF RESPZFPiE (g g™ )2
2P EAFR P 2RI RIS DF Y EARB P LA ST 2
PECFAE P RN K ERES M FRESPEAR UL ERES M
IHEA SR LR R FFEhN ] FACRL P UE P FHNPFFR
FIE R AR EJIT B RER 2 2 Hond Wi LT M BEP Y2 TR
I LERFR EF GRS RED BB PG RAR 38847 1 - 4odp
4 o B2 2k ﬂ\)‘?LH;’ljl‘Tl“ﬁﬁﬁffilﬁ??F%’

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
The

Members may request, from time to time, by

securities agent located in Taiwan.

submitting document(s) evidencing his/her
the

designated scope of the inspection, access to

interests involved and indicating
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17.6 The board of Directors shall keep the Articles,

of general

minutes 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
The

Members may request, from time to time, by

securities agent located in Taiwan.

submitting document(s) evidencing his/her
the

designated scope of the inspection, access to

interests involved and indicating
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inspeet; review or make copies of the

foregoing documents.

review, transcribe or make copies of the
the

documents are kept by the Company's stock

foregoing documents. If relevant

affairs agent, upon the request of any Member,

the Company shall procure the Company's

stock affairs agent to provide such Member

with the requested documents.

Bt S ATH RS o
Note: The article is added.
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17.8 Any one or more Member(s) holding in

aggregate more than half of the total number of

issued Shares of the Company for at least three

consecutive _months may convene an

extraordinary general meeting. The number
of the shares held by a Member and the period

during which a Member holds such Shares,

shall be calculated and determined based on the

Register of Members as of the first day of the
Book Closure Period.

BRIt B ATHR{E R o
Note: The article is added.
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17.9 If the board of Directors does not or is unable

to convene a general meeting (including the

annual general meeting) or it is for the

Company's benefit, the Independent Director

of the Audit Committee may convene a general
meeting when necessary.
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18.9 According to the Applicable Public Company

Rules, Member(s) holding 1% or more of the
total number of issued, allotted, outstanding
Shares immediately prior to the relevant beek
elosed-peried may propose to the Company a
proposal for discussion at an annual 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.
Propesals shall netbe-ineluded 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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18.9 According to the Applicable Public Company

Rules, Member(s) holding 1% or more of the
total number of issued, allotted, outstanding
Shares immediately prior to the relevant Book
Closure Period may propose to the Company a
proposal for discussion at an annual general

meeting in writing or any electronic means to

the extent and in accordance with the rules and
procedures of general meetings proposed by
the Directors and approved by an Ordinary

Resolution. The board of Directors shall

include the proposals in the agenda unless (a)

the proposing Member(s) holds less than 1% of
the total number of outstanding Shares, (b) the
matter of such proposal may not be resolved by

a general meeting_or the proposal exceeds 300

Chinese words, (c) the proposing Member has
proposed more than one proposal, or (d) such
proposal is submitted on a day outside of the

period
accepting the Member’s proposals.

announced by the Company for
If the

purpose of the proposal is to urge the Company

to promote public interests or fulfil it social

responsibility, the Directors may accept such

proposal to be discussed at a general meeting.
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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 in the
exercise of voting power 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 the 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 beek-elosed-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.
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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 in the
exercise of voting power 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 the 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 Closure 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.
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25.6 Any Member(s) holding 3% or more of the
Company’s issued Shares for at least ene-year

L’T‘,E,’I,{

may in writing request the Independent

Directors of the Audit Committee to bring
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25.6 Any Member(s) holding 1% or more of the

Company’s issued Shares for at least six

Y AR

ENEN

months may in writing request the Independent

Directors of the Audit Committee to bring
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action against the Directors on behalf of the
Company in a court of competent jurisdiction
If the
Independent Directors fail to bring such

as the court of first instance.
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

action against the Directors on behalf of the
Company in a court of competent jurisdiction
If the
Independent Directors fail to bring such action

as the court of first instance.
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.

Company.
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28.1 Notwithstanding anything in the Articles to | 28.1 Notwithstanding anything in the Articles to
the contrary, the Company may from time to the contrary, the Company may from time to
time by—Ordinary—Reselution—remove—al time before the expiration of their term of
Directorfrom-office before the expiration of office elect all Directors in accordance with
their term of office and—may—elect—new Article 27.1. and unless the resolution
Directors in accordance with Article 27.1. and approving such removal and election provides
urless-theresolutionapproving suchremeoval otherwise, all the Directors shall be deemed to
and—election—provides—otherwise;—all—the have been removed upon the passing of such
Pirectors—shat—be—deemed—to—have been resolution to elect new Directors prior to the
remeved-upon-the-passingof suchresolution expiration of such Director's applicable term
to-eleet newDirectors-prior-to-the-expiration of office.

282 FF 4ok g2 T T2 - H HEFERY (282 F kB A TAIRE 2 - H R FRG
Rigix e Rz .

(@FMF oL P PFEEER (U F s idwn P FzgdR

(b)yH-5+ - ~m A & =S (by7= ~BLA S LE P TR -&mp EARA
Adeiz wARIEE

O)FWF piFREIRSa T R E 2S5 COMF FHFRERSF R UEZ AR
S HFE R 2 FIH B R T A E R R Fatle &FHE RFA &2 TP
Farsd m iv Rl MR E A 22 Eirid oA FN AL MR g 2
PHEL A£G /z?’f’h”b”i“ﬁ“’\ﬂ?

(AEHGEF2 03 B 2 a0 ¥ R (DF o @ FaFaesfEhpfliEslz % g

Hh& A

4 % HLng“m%%ﬁh‘m)

-56-




EFEFH - FRAB L &R gX

DN S i DN
L4 ~or 7y

FEE DRI R Y AW

(-8 * RIS LI A AP in S
(ht iz gy ¥ EE% > AZIBE 3§ PFordF g
AR lﬁla’{%ﬁ: b2 — EE‘»‘ ;

DERL§#u (£R) EFrE L TR
I B

ié?@%ﬁﬁq”ﬁfj%

é"%é??i%%“é_ﬂ’#?f ﬁf;: &F#Mé
' o VAN ICURA
?m%u(iﬁ)L@%ﬁﬁﬁi,m%
FeAERPRAEDE A2
RARF AR GARL A= PP
M E 2 g R o BIEREL IRz
ZE X Zﬁi%*“’f" BRI R
JREEF 28 hHAPRREZ o 5 LR

Bof- ApMA G R W E -
- 2ZFBARREY MR B F
’f;lz VRl R MIERTZ P 0 BB 2 i‘@"‘#p
P PR RTS8 R A

Z R 2

WEFFEAFAASD) () (e)

(H2(g)#7x T ii’ —Aﬁ ZEEFE A R
VEFFEAZFT R ’é‘ji;ﬁ.‘?ﬁ‘%?ifui{ﬁ
ERATEE T § PTG 2 R BGR
:91—%’é%&igéﬁﬁ1%i%%

<

HEFZE QDR E IRy Ad T
£ 3 (1v)%wui9 %sﬁz £
()% F171%# R EREE R EL5
z@wﬁuiﬂ LFE T (D) A
() AREFZE -~ QDRT] N 28 0%
¥R E O AAVAT LIS AWM #
OF =¢ FARFF SR EH2 %53 %
Flidpme s 2w ARG ~ () ARG
> (HE)PR7] 25 5 7 Hp 3% A i =
(VAT 18 K i =
()t * EHSIFEGAKY XA
(htizdp? R PAREE T FPFTHT

NP I A - (b FE% %

() S%k g8 (LR )ARFETLFER

() Zffere £ (kY FARZE TR )

iz gt 0 ¥y 4w As ;&
&)%%$~iﬁé9@@ﬁzﬁgff¢
R EFF BRERBDF RS
zZfFafadda g v B E
%
&

ﬁ’m%JQ%ﬁ&@gﬁﬁazgu
PR R RN AR P A

ZLtpp o @z %,"jar ’%"ffﬂ—”ﬁ%gj:
ﬁié&ﬂﬁﬁgg,ﬁz Y N
?ﬁ%&/zrmmﬁ;’_{ggii :'J‘LH“‘?

%}iﬁ*fi7 o R RAK - MIEIRT
FiEEL B E - & -de 2 Fn A
¢ A aﬂﬁ“”#;aif’j‘q"’ﬂﬁﬂ\f"i%‘ii
Behs %R FIAE Ry REREIR
"Lrwa.f‘/%:/il
o g A ¢T, 5 (b) ~ () ~ (d) ~ () ~
O @fOFFF2- F ZEFFE 4 &
WY EFFEA2FTR-TEFTEL OB
) kL
B

;iiﬁ__*y WEALEE = f

iz
er*_é-;»)ga DPRGHECER S A2 - PF o BT

-57-




WEYPTP  EREFLALE- A2 -Fo 4
FELHS o

-

28.2 In the event of any of the following events
having occurred in relation to any Director,
such Director shall be vacated automatically:
(a) he gives notice in writing to the Company

to resign the office of Director;
(b) ke dies, becomes bankrupt or makes—any

arrsrEenent—or —composiion—with—his
ereditorsgenerally;

(c) an order is made by any competent court or
official on the grounds that ke 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—afelony and is subsequently
adjudicated guilty by a final judgment, and
the time-elapsed-sinee-he-has served the full
term ef-the-sentenece-isless-thanfive-years;

() he-commitsany-eriminal offence of fraud,

breach of trust or misappropriation and is
subsequently punished with imprisonment
for a term of more than one year;-and-the
: | e he 1 ;
term—eol—such—sentenee—is—less—than—twe
years;
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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) the Director gives notice in writing to the
Company to resign the office of Director;
(b)_the Director dies, becomes bankrupt or the

court has declared a liquidation process in

connection with the Director has not been

reinstated to his rights and privileges;

(c) an order is made by any competent court or
official on the grounds that the Director 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) the Director has committed an offence as

the

Prevention Act of

Organized  Crime
the ROC
subsequently has been adjudicated guilty

by a final judgment, and (i) has not
commenced to serve the term of the

specified  in

and

sentence, or (ii) has commenced to serve

term of sentence but not served the full

term, or (iii) less than five (5) years have

elapsed from the date of completion of the

full sentence, the date of expiry of the

probation period or the date on which he

has been pardoned;

(e) the Director has committed an offence in

terms of fraud, breach of trust or
misappropriation and subsequently has
been punished with imprisonment for a
term of more than one year by a final

judgment and (i) has not commenced to

serve the term of the sentence or (ii) has
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(f) he-is adjudicated guilty by a final judgment
for mi tine C bl
unds_durine theti b ice_and
the-time-elapsed-afterhe-hasserved-the-full
term—of such—sentence—istess—than—twe
yeafs;

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

(h) ke, 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;

(i) the Members resolve by a Supermajority
Resolution that ke should be removed as a

Director; or

() Subject to the provisions of the Statute, and
the Articles or the Applicable Public

commenced to serve the term of sentence,

but not served the full term, or (iii) less than

two (2) vears have elapsed from the date of

completion of the full sentence, the date of

expiry of the probation period or the date

on which he has been pardoned;

(f) the Director has been adjudicated guilty by

a final judgment for committing offenses
under the Anti-Corruption Act of the ROC,

and (i) has not commenced to serve the

term of the sentence or (i1) has commenced

to serve the term of sentence, but not served

the full term, or (iii) less than two (2) years

have elapsed from the date of completion

of the full sentence, the date of expiry of

the probation period or the date on which

he has been pardoned;

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

(h) the Director (other than an Independent
Director), 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 (other than an Independent
Director);

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

() the Director has been adjudicated of the

commencement of assistantship (as defined
under the Civil Code of the ROC) or similar

declaration  and

such  assistantship/

declaration having not been revoked yet; or
(k) Subject to the provisions of the Statute,
and the Articles or the Applicable Public
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Company Rules, in the event that ke has,
in the course of performing his duties,
committed any act resulting in material
damage to the Company or in serious
violation of applicable laws and/or
regulations or the Memorandum and the
Articles, but has not been removed by the
Company pursuant to a Supermajority
Resolution vote, then any Member(s)
holding 3% or more of the total number of
issued, outstanding Shares 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 judgement
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
judgement shall be given by such
competent court.
In the event that the foregoing events described
in any of clauses (b), (¢), (d), (e), (f) and (g) has
occurred in relation to a Director elect, such
Director elect shall be disqualified from being
elected as a Director. If prior to the date of
commencement of term of office of a Director,
any person elected as a Director at a general
meeting (the '"relevant general meeting")
transfers more than one half of the total number
of Shares that he held either at the time of the
relevant general meeting or during the beek
elosed-period of the relevant general meeting,
his appointment as a Director shall become null

and void.

Company Rules, in the event that the
Director has, in the course of performing
his duties, committed any act resulting in
material damage to the Company or in
serious violation of applicable laws and/or
regulations or the Memorandum and the
Articles, but has not been removed by the
Company pursuant to a Supermajority
Resolution vote, then any Member(s)
holding 3% or more of the total number of
issued, outstanding Shares 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 judgement
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
judgement shall be given by such
competent court.
In the event that the foregoing events described
in any of clauses (b), (¢), (d), (e), (f), (g) or (j)
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 (other than an Independent 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 Closure Period of the relevant general

meeting, his appointment as a Director shall

become null and void.
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Notwithstanding anything to the contrary
contained in Articles 30.1 to 30.5, 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 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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30.5 Notwithstanding anything to the contrary

contained in Articles 30.1 to 30.5, 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 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. Where the

spouse, the person related to a Director by

blood and within the second degree, or any

company which has a controlling or controlled

relation with a Director has interests in the

matters under discussion in the meeting of the

board of Directors, such Director shall be

deemed to have a personal interest in the

matter. The terms "controlling" and

"controlled" shall be interpreted in accordance

with the Applicable Public Company Rules.
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As the Company is in the growing stage, the

dividend distribution may take the form of a
cash dividend and/or stock dividends and
shall take into consideration the Company’s
capital expenditures, future expansion plans,
and financial structure and funds requirement
for sustainable development needs etc. The
Company may distribute profits in
accordance with a proposal for distribution of
profits prepared by the Directors and
approved by the Members by an Ordinary
Resolution at any general meeting. The
Directors shall prepare such proposal as

follows: the proposal shall begin with the
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34.2 As the Company is in the growing stage, the
dividend distribution may take the form of a
cash dividend and/or stock dividends and shall
take into consideration the Company’s capital
expenditures, future expansion plans, and
financial structure and funds requirement for
sustainable development needs etc. The
Company may distribute profits in accordance
with a proposal for distribution of profits
prepared by the Directors and approved by the
Members by an Ordinary Resolution at any
general meeting. The Directors shall prepare
such proposal as follows: the proposal shall

begin with the Company’s Annual Net Income
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Company’s Annual Net Income after tax and
offset its losses in previous years that have not
been previously offset, ther—set—aside—a

il . ] ”
the-Appheable Publie CompanyRules; and
set aside a special capital reserve, if one is
required, in accordance with the Applicable
Public Company Rules or as requested by the
authorities in charge. Except otherwise
stipulated by the applicable laws and the
Applicable Public Company Rules, the
Company may take into consideration the
circumstances and development stage of the
Company, in response to any future funding
requirement and long term financial planning,
while satisfying the shareholders expectation
in respect of cashflow, propose profit
distribution plan in connection with the
retained earnings for approval at the meetings
of the sharcholders; the distribution of
retained earnings may proceed by way of cash
dividend or by applying such sum in paying
up in full unissued Shares for allotment and
distribution credited as fully paid-up pro rate
to the Members, and the total amount of
Dividends shall not be lower than 10% of the
profit of the then current year after deducting
the aforementioned amounts, and provided
the total amount of cash dividend to be
distributed shall be no lower than 10% of the
dividend distributed to
shareholders and no more than 100% of the
dividend distributed to

aggregate

aggregate
shareholders.

after tax and offset its losses in previous years
that have not been previously offset, and set
aside a special capital reserve, if one is
required, in accordance with the Applicable
Public Company Rules or as requested by the
authorities in charge. Except otherwise
stipulated by the applicable laws and the
Public

Company may take into consideration the

Applicable Company Rules, the
circumstances and development stage of the
Company, in response to any future funding
requirement and long term financial planning,
while satisfying the shareholders expectation
in respect of cashflow, propose profit
distribution plan in connection with the
retained earnings for approval at the meetings
of the shareholders; the distribution of retained
earnings may proceed by way of cash dividend
or by applying such sum in paying up in full
unissued Shares for allotment and distribution
credited as fully paid-up pro rate to the
Members, and the total amount of Dividends
shall not be lower than 10% of the profit of the
then current year after deducting the
aforementioned amounts, and provided the
total amount of cash dividend to be distributed
shall be no lower than 10% of the aggregate
dividend distributed to shareholders and no
more than 100% of the aggregate dividend

distributed to shareholders.

TR v o Y
o A ﬁfTig [= SR

Note: The article is added. DPEFEB O RBETZLEAFERE
g TRBFEEHESLPIE2 G5 0 i
AP E T
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43 Social Responsibility

In the course of conducting its business, the
Company shall comply with the Applicable
Public Company Rules and business ethics
and may take corporate actions to promote
public interests in order to fulfill its social

responsibilities.
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THE COMPANIES LAW (2016 REVISION)
OF THE CAYMAN ISLANDS
COMPANY LIMITED BY SHARES

FIFTH AMENDED AND RESTATED MEMORANDUM AND ARTICLES OF ASSOCIATION

OF

ALCHIP TECHNOLOGIES, LIMITED
- Incorporated on 27 February 2003 -

(as adopted by a Special Resolution dated on May 30, 2018)
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THE COMPANIES LAW (2016 REVISION)
OF THE CAYMAN ISLANDS

COMPANY LIMITED BY SHARES

FIFTH AMENDED AND RESTATED MEMORANDUM OF ASSOCIATION
OF
ALCHIP TECHNOLOGIES, LIMITED

(as adopted by a Special Resolution dated on May 30, 2018)

The name of the Company is ALCHIP TECHNOLOGIES, LIMITED.

The registered office of the Company shall be at the offices of Maples Corporate Services Limited,
PO Box 309, Ugland House, Grand Cayman K'Y 1104, Cayman Islands, or at such other place as the

Directors may from time to time decide.

The objects for which the Company is established are unrestricted and the Company shall have full
power and authority to carry out any object not prohibited by the Companies Law (2016 Revision)

or as the same may be revised from time to time, or any other law of the Cayman Islands.

The liability of each Member is limited to the amount from time to time unpaid on such Member's

shares.

The authorised capital of the Company is New Taiwan Dollars 1,000,000,000, divided into
100,000,000 ordinary shares of par value New Taiwan Dollars 10.00 each provided always that
subject to the provisions of the Companies Law (2016 Revision) as amended and the Articles of
Association, the Company shall have power to redeem or purchase any or all of such shares and to
issue all or any part of its capital with priority or subject to any conditions or restrictions whatsoever
and 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.

The Company has power to register by way of continuation as a body corporate limited by shares
under the laws of any jurisdiction outside the Cayman Islands and to be deregistered in the Cayman

Islands.

Capitalised terms that are not defined in this Memorandum of Association bear the same meaning

as those given in the Articles of Association of the Company.

— Remainder of Page Intentionally Left Blank —
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THE COMPANIES LAW (2016 Revision)

OF THE CAYMAN ISLANDS

COMPANY LIMITED BY SHARES

FIFTH AMENDED AND RESTATED ARTICLES OF ASSOCIATION

OF

ALCHIP TECHNOLOGIES, LIMITED

(as adopted by a Special Resolution dated on May 30, 2018)

1 Interpretation

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:

“Applicable Public
Company Rules”

“Annual Net Income”

means the R.O.C. laws, rules and regulations stipulating public
reporting companies or companies listed on any R.O.C. stock
exchange or securities market, including, without limitation, the
relevant provisions of the Company Law, Securities and
Exchange Law, the Enterprise Mergers and Acquisitions Law,
the rules and regulations promulgated by the Ministry of
Economic Affairs, the rules and regulations promulgated by the
Financial Supervisory Commission (“FSC”), the rules and
regulations promulgated by the Taiwan Stock Exchange
(“TWSE”)) and the Acts Governing Relations Between Peoples
of the Taiwan Area and the Mainland Area and its relevant

regulations.

means the audited annual net profit of the Company in respect
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“Articles”
“Company”

“Directors”

“Electronic Record”

“Electronic Transactions

Law”

“Independent Directors”

“Market Observation

Post System”
“Member”
“Memorandum”

“Merger”

“Non TWSE-Listed or
TPEx-Listed Company”

“Short-form Merger”

“Ordinary Resolution”

of the applicable year.
means these articles of association of the Company.
means the above named company.

means the directors for the time being of the Company (which,

for clarification, includes any and all Independent Director(s)).
has the same meaning as in the Electronic Transactions Law.

means the Electronic Transactions Law (2003 Revision) of the

Cayman Islands.

means the Directors who are elected by the Members at a
general meeting and designated as "Independent Directors" for
the purpose of the Applicable Public Company Rules which are

in force from time to time.

means the internet information reporting system designated by
the FSC.

has the same meaning as in the Statute.
means the memorandum of association of the Company.

means a transaction whereby (i) all of the companies
participating in such transaction are dissolved, and a new
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.

means a company whose shares are neither listed on the TWSE

nor the Taipei Exchange.

means 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.
means a resolution passed by a simple majority of votes cast by

the Members as, being entitled to do so, vote in person or, where
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“Private Placement”

“Register of Members”

“Registered Office”
“R.0.C.”

“Seal”

“Share" and "Shares”

“Share Certificate” and

“Share Certificates”

“Share Swap”

“Simple Majority”

“Solicitor”

proxies are allowed, by proxy at a general meeting.

means obtaining subscriptions for, or the sale of, Shares,
options, warrants, rights of holders of debt or equity securities
which enable those holders to subscribe further securities
(including Shares), or other securities of the 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 Articles 11.1to 11.4
of these Articles.

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

Register of Members.
means the registered office for the time being of the Company.
means the Republic of China.

means the common seal of the Company and includes every

duplicate seal.

means a share or shares in the Company and includes a fraction

of a share.

means a certificate or certificates representing a Share or Shares.

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

means more than one-half.

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.
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“Special Resolution

“Spin-off”

“Statute”

“Subsidiary” and

“Subsidiaries”

“Supermajority
Resolution”

2

means a resolution passed by a majority of not less than two-
thirds of votes cast by such Members as, being entitled so to do,
vote in person or, where proxies are allowed, by proxy at a
general meeting of which notice specifying the intention to
propose the resolution as a special resolution has been duly

given.

refers to an act wherein a transferor company transfers all or part
of'its 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 or pay cash or transfer other property to the
transferor company or to shareholders of the transferor company

in accordance with the Applicable Public Company Rules.

means the Companies Law (2016 Revision) of the Cayman
Islands, as amended, and every statutory modification or re-

enactment thereof for the time being in force.

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.

means (i) a resolution adopted by a majority vote of the
Members present and entitled to vote on such resolution at a
general meeting attended in person or by proxy by Members
who represent two-thirds or more of the total issued, 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 issued, outstanding Shares of the
Company, but more than half of the total issued, 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.
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“TDCC” means the Taiwan Depository & Clearing Corporation.

“Treasury Shares” means a Share held in the name of the Company as a treasury

share in accordance with the Statute and the Applicable Public

1.2

2.1

2.2

3.1

Company Rules.

In the Articles:

(@)
(b)
(c)
(d)

(e)

®

(2

(h)
(1)

words importing the singular number include the plural number and vice versa;

words importing the masculine gender include the feminine gender;

words importing persons include corporations;

"written" and "in writing" include all modes of representing or reproducing words in visible

form, including in the form of an Electronic Record;

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;

non non

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;

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

Section 8 of the Electronic Transactions Law shall not apply.

Applicable Public Company Rules shall not apply until the Company has become a public
company pursuant to Applicable Public Company Rules.

Commencement of Business

After incorporation, the Company may operate its business at the time the board of Directors deems

fit.

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.

Issue of Shares

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 board of Directors may allot,
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3.2

33

4.1

4.2

43

5.1

52

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, purchase, spin-off or consolidate any or all of such Shares and to issue all or
any part of its capital whether 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.
The Company shall not issue Shares to bearer.

The Company shall not issue any unpaid Shares or partly paid-up Shares.

Register of Members

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

the Register of Members shall be kept at the Registered Office.

If the board of 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 board of 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.

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.

Closing Register of Members or Fixing Record Date

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 board of 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 prescribed by the Applicable Public Company Rules.

Subject to Article 5.1 hereof, in lieu of, or apart from, closing the Register of Members, the board of

Directors may fix in advance or arrears a date as the record date for any such determination of
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5.3

6.1

6.2

6.3

6.4

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 board of
Directors designates a record date in accordance with this Article 5.2, the board of Directors shall
make a public announcement of such record date via the Market Observation Post System in

accordance with the Applicable Public Company Rules.

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

Share Certificates

Subject to the provisions of the Statute, the Memorandum and Articles and the Applicable Public
Company Rules, the Company shall issue Shares without printing Share Certificates for the Shares
issued and the Shares shall be delivered by book-entry transfer, and in accordance with the
Applicable Public Company Rules, the issuance, transfer or cancellation of the Shares be handled in
accordance with the relevant rules of the central securities depository. A Member shall only be
entitled to a Share Certificate if the board of Directors resolves that Share Certificates shall be issued.
Share Certificates, if any, shall be in such form as the board of Directors may determine. Share
Certificates shall be signed by one or more Directors authorised by the board of Directors. The board
of 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 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.

In the event that the board of 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.

No Shares may be registered in the name of more than one Member.

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
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7.1

7.2

8.1

8.2

Company in investigating evidence, as the board of Directors may prescribe, and (in the case of

defacement or wearing out) upon delivery of the old Share Certificate.

Preferred Shares

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.

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 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:

(a) Order, fixed amount or fixed ratio of allocation of Dividends and bonus on Preferred Shares;
(b) Order, fixed amount or fixed ratio of allocation of surplus assets of the Company;
(©) Order of or restriction on the voting right(s) (including declaring no voting rights

whatsoever) of preferred Members;
(d) Other matters concerning rights and obligations incidental to Preferred Shares; and

(e) The method by which the Company is authorized or compelled to redeem the Preferred

Shares, or relevant regulations that redemption rights shall not apply.
Issuance of New Shares

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.

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, after reserving
Shares for Public Offering (defined below) and Shares for Employees’ Subscription (defined below)
in accordance with Article 8.3, 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
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8.3

8.4

8.5

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 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.

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 board of 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 (“Shares for Public Offering”). The Company may
reserve up to 15% of the total amount of the new Shares to be issued for the subscription by the
employees of the Company and its Subsidiaries (“Shares for Employees’ Subscription™). The
Company may restrain the shares subscribed by the aforementioned employees from being
transferred or assigned to others within a specific period of time which shall in no case be longer

than two years.

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.

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 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 Articles 11.1 to 11.4 ; (¢) 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;(f) in connection
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with the issue of Restricted Shares in accordance with Article 8.7; or (g) other matters in accordance

with the Applicable Public Company Rules.

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
board of Directors from time to time, which policies shall be in accordance with the Statute, the

Memorandum, the Articles and the Applicable Public Company Rules.

Subject to the provision of the Statute, the Company may, with the approval of a Supermajority
Resolution in a general meeting, issue new Shares with restricted rights to the employees of the
Company and its Subsidiaries ("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 other relevant conditions shall comply with the Applicable

Public Company Rules.

Subject to the provisions of the Statute and the Applicable Public Company Rules, the Company
may, by resolutions of the Members passed at a general meeting attended by Members who represent
a majority of the issued, 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.

Transfer of Shares

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

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 board of Directors may approve to effect transfers of Shares which are not issued physically
through relevant systems (including systems of TDCC) without executing share transfer documents.
With respect to non-physically issued shares, the Company shall notify holders of these shares to
provide (or have a third party designated by such holders to provide) instruction(s) necessary for
transfers of shares through relevant systems according to the requirement, equipment and demand
of those systems, provided however, that such instructions shall not violate these Articles, Statute

and the Applicable Public Companies Rules.
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Redemption and Repurchase of Shares

Subject to the provisions of the Statute, the Memorandum, and the Articles, the Company may
purchase its own Shares in the manner and terms to be resolved by the board of Directors from time
to time. Notwithstanding the foregoing, for so long as any Shares are listed on the TWSE, the
Company may purchase its own shares 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

réason.

Subject to the provisions of Cayman Islands law, the Statute, the Memorandum, and the Articles,
the Company may issue Shares that are to be redeemed or are liable to be redeemed at the option of
the Member or the Company. The redemption of such Shares shall be effected in such manner as the
Company may, by Special Resolution, determine before the issue of the Shares. The Company may
make a payment in respect of the redemption of its own Shares in any manner (including out of
capital). After the Company has acquired public company status, the foregoing matter shall be made

in accordance with the Applicable Public Company Rules as applied to the Company.

The board of Directors may, upon the purchase or redemption of any Share under Articles 10.1 to
10.7, determine that such Share shall be held as Treasury Share (“Repurchased Treasury Shares”).
For Treasury Shares, no dividends shall be distributed or paid, nor shall any distribution of the
Company’s assets be made (whether in cash or by other means) (including any assets distribution to

the Members when the Company is winding up).

Subject to the provisions of the Statute, the Memorandum and the Articles, the board of 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). After the Company
has acquired public company status, the foregoing matter shall be made in accordance with the

Applicable Public Company Rules as applied to the Company.

If the Company repurchases any Shares traded on the TWSE and proposes to transfer the
Repurchased Treasury Shares to any employees of the Company or its Subsidiaries at the price below
the average repurchase price paid by the Company for Repurchased Treasury Shares (the "Average
Purchase Price") the Company shall require the approval of a resolution of the Members passed at

a general meeting attended by Members who represent a majority of the issued, outstanding Shares
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and approved by the Members who represent two-thirds or more of the Members present and entitled
to vote on such resolution, and shall specify such motion in the meeting notice of that general
meeting in accordance with the Applicable Public Company Rules which shall not be brought up as

an ad hoc motion:

(a) The transfer price, discount rate, calculation basis and reasonability;

(b) Number of shares transferred, purpose and reasonability;

(©) Qualification of employees’ subscription and number of shares employees may subscribe;
and

(d) Matters affecting equity of the Members:

(i) Amounts that may become expenditures, and the dilution of earnings per share of
the Company;
(i) Explain the financial burden caused to the Company by transfer of shares to

employees at a price lower than the Average Purchase Price.

The aggregate number of Treasury Shares to be transferred to employees pursuant to Article 10.4
shall not exceed 5 percent of the Company's total issued, allotted 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, allotted 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.

Notwithstanding anything to the contrary contained in Articles 10.1 to 10.6, and subject to the Statute,
the Memorandum and Articles, the Company may, with the approval of an Ordinary Resolution,
compulsorily redeem or repurchase Shares, provided that such Shares shall be cancelled upon
redemption or repurchase and such redemption or repurchase will be effected pro rata based on the
percentage of shareholdings of the Members. Payments in respect of any 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 (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) 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 R.O.C. certified public account before being submitted to the

Members for approval and (ii) agreed to by the Member who will receive such assets. After the
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Company has acquired public company status, the foregoing matter shall be made in accordance

with the Applicable Public Company Rules as applied to the Company.

Employee Incentive Programme

Notwithstanding the provision of Article 8.7 Restricted Shares, 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 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 board
of Directors from time to time in accordance with the Statute, the Memorandum and the Articles.
After the Company has acquired public company status, the foregoing matter shall be made in

accordance with the Applicable Public Company Rules as applied to the Company.

Options, warrants or other similar instruments issued in accordance with Article 11.1 above are not

transferable save by inheritance.

The Company may enter into relevant 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.

Directors of the Company and its Subsidiaries shall not be eligible for the employee incentive
programmes under Article 8.7 or this Article 11.1, 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).

Variation of Rights of Shares

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.

The relevant provisions of the Articles relating to general meetings shall apply to every class meeting

of the holders of the same class of the Shares.
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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.
Transmission of Shares

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.

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
board of 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.
Amendments of Memorandum and Articles of Association and Alteration of Capital

Subject to the provisions of the Statute, the Articles and the Applicable Public Company Rules , the
Company may by Special Resolution:

(a) change its name;
(b) alter or add to these Articles;

(©) alter or add to the Memorandum with respect to any objects, powers or other matters

specified therein;
(d) reduce its share capital and any capital redemption reserve fund; and

(e) increase its authorised share capital 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 make proposal at a

general meeting.

Subject to the provisions of the Statute, the Articles and the Applicable Public Company Rules, the
Company shall by 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;
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(©)

(d)

(e)

®

9]

(h)

approve any action by any Director(s) who is engaging in business for him/herself or on

behalf of another person that is within the scope of the Company's business;

effect any capitalization of distributable Dividends and/or bonuses and/or any other amount

prescribed under Article 35 hereof;

effect any Merger (other than a Short-form Merger) or Spin-off, 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;

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;

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; and

acquire or assume the whole business or assets of another person, which has material effect

on the Company’s operation.

Subject to the provisions of the Statute and the Applicable Public Company Rules, the Company

shall not, without passing a resolution adopted by a majority of not less than two-thirds of the total

number of votes represented by the issued shares in the Company:

(@)

(b)

(©)

(d)

enter into a Merger, in which the Company is not the surviving company and is proposed to
be struck-off and thereby dissolved, which results in a delisting of the Shares on the TWSE,
and the surviving or newly incorporated company is a Non TWSE-Listed or TPEx-Listed

Company;

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;

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

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.

Subject to the provisions of the Statute, the Articles, and the Applicable Public Company Rules, with

regard to the dissolution procedures of the Company, the Company shall pass
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(a) a Supermajority Resolution, if the Company resolves that it be wound up voluntarily

because it is unable to pay its debts as they fall due; or

(b) a Special Resolution, if the Company resolves that it be wound up voluntarily for reasons

other than the reason stated in Article 14.4(a) above.

When the Company returns share capital according to the Statute, and the Articles, the share capital

shall be returned in proportion to the shareholdings of the Members.

Subject to the provisions of the Statue, the Articles and the Applicable Public Company Rules, if the
Company intends to return share capital by assets other than cash, the asset to be returned and the
amount to be deducted shall be approved by general meetings and consented by the Member who
will receive such asset; provided that the asset to be returned and the amount to be deducted shall be
audited by the certified R.O.C. public accountant before they are submitted by the board of Directors
for general meeting’s resolution. After the Company has acquired public company status, the
foregoing matter shall be made in accordance with the Applicable Public Company Rules as applied

to the Company.

Registered Office

Subject to the provisions of the Statute, the Company may by resolution of the board of Directors
change the location of its Registered Office.

General Meetings
All general meetings other than annual general meetings are extraordinary general meetings.

The Company shall hold a general meeting as its annual general meeting within six months following
the end of each fiscal 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.
The Company shall hold an annual general meeting every year.

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 in the event the Company has acquired public company status. For general meetings to
be held outside Taiwan, after the Company has acquired public company status, the Company shall
apply with the TWSE to obtain its approval within two days after the board of Directors resolves to
call a general meeting; for any general meetings that are called by the requisitionists in accordance
with Article 16.8 to be held outside Taiwan, the convening of such general meetings shall also be
filed with the TWSE for TWSE’s approval. In addition, where a general meeting is to be held outside

Taiwan, the Company shall engage a professional securities agent in Taiwan to handle the
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administration of such general meeting (including but not limited to the handling of the voting of

proxies submitted by Members).

The board of Directors may call general meetings, and they shall on a Member’s requisition

forthwith proceed to convene an extraordinary general meeting of the Company.

Member(s) who are entitled to submit a Member’s requisition as provided in the preceding Article
16.5 are Member(s) of the Company holding at the date of deposit of the requisition not less than
3% of the total number of the issued, outstanding Shares at the time of requisition and whose Shares

shall have been held by such Member(s) for at least one year.

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.

If the board of 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.

Notice of General Meetings

At least two days’ notice to each Member shall be given of any annual general meeting or
extraordinary general meeting, or in the event the Company has acquired public company status, 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 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.

The accidental omission to give notice of a general meeting to, or the non-receipt of a notice of a
general meeting by, any Member entitled to receive notice shall not invalidate the proceedings of

that general meeting.

After the Company has acquired public company status, the Company shall, at least thirty days prior
to any annual general meeting or at least fifteen days prior to any extraordinary general meeting (as

the case may be), make public announcement of the notice of such general meeting, instrument of
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proxy, the businesses and their explanatory materials of any sanction, discussion, election or removal
of Directors and transform such information into electronic format and transmitted the same to the
Market Observation Post System in accordance with the Applicable Public Company Rules. 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. The Directors shall prepare a meeting handbook of relevant general meeting and
supplemental materials in accordance with the Applicable Public Company Rules at least twenty-
one days prior to any general meeting (or at least fifteen days prior to any extraordinary general
meeting), send to or make it available for the Members and transmitted the same to the Market

Observation Post System

The Company shall prepare a meeting handbook of the relevant general meeting and supplemental
materials available for inspection by the Members, which will be placed at the office of the Company
and the Company’s securities agent, distributed at the meeting venue, and transmitted to the Market

Observation Post System within the period required by the Applicable Public Company Rules.

Matters pertaining to (a) election or discharge of Directors, (b) alteration of the Articles, and (c) (i)
dissolution, Merger (other than a Short-form Merger), Share Swap 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) 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 and any other amount in
accordance with Article 35, 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.

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.

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 the Statute and the Applicable Public
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Company Rules. 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.

Proceedings at General Meetings

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

shall constitute a quorum for any general meeting.

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 Members as acquired by the Statute, the
Article and the Applicable Public Company Rules, and the board of Directors shall distribute or
make publicly available on 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.

Subject to the Statute, the Articles, and the Applicable Public Company Rules, if a quorum is not
present at the time appointed for the general meeting, 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 no more than 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.

If a general meeting is called by the board of Directors, the chairman of the board of 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 board of Directors shall
act in lieu of the chairman. If there is no vice chairman of the board of Directors, or if the vice
chairman of the board of 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 board of 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 has called a general
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meeting, such persons shall elect one from among themselves to act as the chair of such general

meeting.

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.

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

Nothing in the Articles shall prevent Members 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.

Unless otherwise expressly required by the Statute, the Articles or the Applicable Public Company
Rules, 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.

According to the Applicable Public Company Rules, Member(s) 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 a proposal for discussion at an annual 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, (¢) 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.

Unless the Company has acquired public company status in accordance with the Applicable Public
Company Rules, a resolution (including a Special Resolution) in writing (in one or more counterparts)
signed by all Members for the time being entitled to receive notice of and to attend and vote at
general meetings (or, being corporations, signed by their duly authorised representatives) shall be as
valid and effective as if the resolution had been passed at a general meeting of the Company duly

convened and held.

Votes of Members

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.
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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.

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.

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.

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; provided that a Member who holds Shares for the benefit of others may,
to the extent permissible by the provisions of the Statute, cast the votes of the Shares in different

ways in accordance with the Articles and the Applicable Public Company Rules.

If a general meeting is to be held in Taiwan, the Company shall provide the Members with a method
for exercising their voting power by way of an electronic transmission. If a general meeting is to be
held outside of Taiwan after the Company has acquired public company status, 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 general
meeting. In case that there are duplicate submissions, the first received by the Company shall
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.
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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.

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.
Proxies

An instrument of proxy shall be in writing, and be personally signed or sealed under the hand of the
appointor, 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.

In addition to any restrictions provided by the Statute, the Articles and the Applicable Public
Company Rules, obtaining an instrument of proxy for attendance of general meetings shall be subject

to the following conditions:

(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;
(b) the instrument of proxy shall not be obtained in the name of others; and

(©) an instrument of proxy obtained through solicitation shall not be used as a non-solicited

instrument of proxy for attendance of a general meeting.

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 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.
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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.

Except for a Member appointing the chairman of a general meeting as his proxy through written
ballot or electronic transmission in the exercise of voting power 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 the
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.

The Shares represented by a person acting as the non-solicited proxy for three or more Members
shall not be more than four times of the number of Shares held by such person and shall not exceed

3% of the total number of the outstanding Shares.

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.

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 general meeting, or in any instrument of proxy sent out

by the Company not less than five days before the time for holding the general meeting or adjourned
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general meeting at which the person named in the instrument proposes to vote. In case that there are
duplicate instruments of proxy received from the same Member by the Company, the first instrument
of proxy 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.

The instrument of proxy shall be in the form approved by the Company and be expressed to be for
a particular general 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.

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:
(a) whether the instrument of proxy is printed under the authority of the Company;
(b) whether the instrument of proxy is signed or sealed by the appointing Member; and

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

whether the name is correct.

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

false statement or omission.

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 at least two days prior to the
commencement of the general meeting, or adjourned general 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.

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.
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company status, the Company shall engage a professional securities agent within the R.O.C. to

handle the voting by the Members.

Proxy Solicitation

Subject to the provisions of the Statute, 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.
Dissenting Member’s Appraisal Right

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

Shares at the then prevailing fair price:

(a) The Company enters into, amends, or terminates any agreement 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;

(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

(©) The Company accepts the transfer of the whole business or assets of another person, which

has a material impact on the Company’s business operations.

In the event any part of the Company’s business is Spun Off or involved in any Merger (other than
a Short-form Merger) with any other company, the Member, who has expressed his objection
therefor, in writing or verbally with a record before or during the general meeting and forfeited his
voting right provided, may request the Company to buy back all of his/her Shares at the then
prevailing fair price. In the event of a Short-form Merger where at least 90% of the voting power
of the outstanding shares of the Company are held by the other merging company, the Company
shall deliver a notice to each Member immediately after the resolution of board of directors
approving such Short-form Merger and such notice shall state that any Member who expressed
his/her/its objection against the Short-form Merger 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.

The request prescribed in the preceding two Articles shall be delivered to the Company in writing,

stating therein the types and numbers of Shares requested to be repurchased, within twenty days after

-145-



22.4

23

24

24.1

242

243

the date of the relevant resolution. In the event the requesting Member and the Company have
reached an agreement in regard to the purchase price of the Shares held by 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 and the requesting Member fail to reach the
agreement with respect to the appraisal price 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.

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.

Corporate Members

A Member, who is a corporation, organization or non-natural person entity, may in accordance with
its constitutional documents, or in the absence of relevant provision in its constitutional documents
by resolution of its board of directors or other governing body, authorise a 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 such corporate Member

which he represents as the corporation could exercise if it were an individual Member.

Shares that May Not be Voted

Shares in the Company that are held by such Company (including held through such Company’s
Subsidiaries) shall not vote, directly or indirectly, at any general meeting and shall not be counted

in determining the total number of outstanding Shares at any given time.

A Member who has a personal interest in any matter 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 matter but such Shares shall be counted in for calculating the number of Shares of the
Members present at such general meeting for the purposes of determining the quorum. The

aforementioned Member shall also not vote on behalf of any other Member.

If a Director creates or has created security over any Shares held by such Director, such Director
shall notify the Company of such security. If at any time the number of the pledged Shares held
by a Director exceeds half of the Shares held by such Director 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
such 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.
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Directors

There shall be a board of Directors consisting of no less than five (5) persons and no more than
nine (9) persons, including Independent Directors, each of whom shall be appointed to a term of
office of three (3) years and is eligible for re-election. The Company may from time to time by
resolution of the board of 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. In the event of any vacancy in the board of Directors,

the new Director elected at the general meeting shall fill the vacancy for the residual term of office.

Unless otherwise approved by the competent authorities in the R.O.C., 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.

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 be removed from the position of Director automatically.

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

Independent Directors shall have accounting or financial expertise.

Independent Directors shall have professional knowledge and shall maintain independence in
discharging 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.

Any Member(s) holding 3% or more of the Company’s issued Shares for at least one year may in
writing request the Independent Directors of the Audit Committee to bring action against the
Directors on behalf of the Company in a court of competent jurisdiction as the court of first instance.
If the Independent Directors fail 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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Powers of Directors

Subject to the provisions of the Statute, the Articles, the Applicable Public Company Rules and to
any directions given by Ordinary Resolution, Special Resolution or Supermajority Resolution, the
business of the Company shall be managed by the board of Directors who may exercise all the
powers of the Company. No alteration of the Articles and no such direction shall invalidate any
prior act of the board of 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 the board of Directors at which

a quorum is present may exercise all powers exercisable by the board of Directors.

All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments and all
receipts for monies paid to the Company shall be signed, drawn, accepted, endorsed or otherwise

executed as the case may be in such manner as the board of Directors shall determine by resolution.

The board of 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 or of any third party.

The Company may purchase liability insurance for Directors; the board of Directors shall determine
the terms of such insurance by resolution, taking into account the standards of the industry in the

R.O.C. and overseas.

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 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 aforementioned duties of the Directors shall

also apply to the managers of the Company.

Appointment and Removal of Directors

The Company may by a majority or, if less than a majority, the most number of votes, at any general
meeting elect 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
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by proxy, representing more than one-half of the total issued, outstanding Shares shall constitute a

quorum for any general meeting to elect Director(s).

After the Company has acquired public company status, 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 board of 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 casted 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 consolidate 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 board
of 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.

The Directors (including the Independent Directors) shall adopt a candidate nomination mechanism
which is in compliance with Applicable Public Company Rules. The rules and procedures for such
candidate nomination shall be in accordance with policies proposed by the board of Directors and
approved by an Ordinary Resolution from time to time, which policies shall be in accordance with

the Statute, the Memorandum, the Articles and the Applicable Public Company Rules.

If a Member is judicial person, the authorised representative of such Member may be elected as
Director. If such Member has more than one authorised representative, each of the authorised

representatives of such Member may be elected as Directors respectively.

Notwithstanding anything to the contrary in Article 27.1 to 27.4, unless the Company has acquired
public company status in accordance with Applicable Public Company Rules, the Company may by
Ordinary Resolution appoint any person to be a Director or may by Ordinary Resolution remove any

Director.

Vacation of Office of Director

Notwithstanding anything in the Articles to the contrary, the Company may from time to time by
Ordinary Resolution remove all Director from office before the expiration of their term of office and
may elect new Directors in accordance with Article 27.1. and unless the resolution approving such

removal and election provides otherwise, all the Directors shall be deemed to have been removed
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upon the passing of such resolution to elect new Directors prior to the expiration of such Director's

applicable term of office.

In the event of any of the following events having occurred in relation to any Director, such Director

shall be vacated automatically:

(@)
(b)

(c)

(d)

(e)

®

(@

(h)

W)

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

he dies, becomes bankrupt or makes any arrangement or composition with his creditors

generally;

an order is made by any competent court or official on the grounds that he is or will be
suffering from mental disorder or is otherwise incapable of managing his affairs, or his/her

legal capacity is restricted according to the applicable laws;

he commits a felony 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;

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;

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

sentence is less than two years;

he is dishonoured for use of credit instruments, and the term of such sanction has not expired

yet,

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;

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

or

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 issued, outstanding Shares shall have the right, within thirty
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days after that general meeting, to petition any competent court for the removal of such
Director, at the Company’s expense and such Director shall be removed upon the final
judgement by such 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 judgement shall be given by such competent court.

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

Proceedings of Directors

The quorum for the transaction of the business of the board of Directors may be fixed by the board
of 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) to fill the vacancies 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, the board of Directors shall hold, within sixty days, a

general meeting of Members to elect succeeding Directors to fill the vacancies.

Unless otherwise provided by the Statute, the Articles, or the Applicable Public Company Rules, if
the number of Independent Directors is less than three due to the vacation of Independent Directors
for any reason, the Company shall hold an election of Independent Directors to fill the vacancies 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.

Subject to the provisions of the Statute, the Articles and the Applicable Public Company Rules, 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.

A person may participate in a meeting of the board of 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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A Director may, or other officer of the Company authorized by a Director shall, call a meeting of
the board of Directors by at least one day’s 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 the Company becomes a public reporting
company in accordance with Applicable Public Company Rules, unless otherwise permitted by the
Applicable Public Company Rules, the chairman of the board shall call a meeting of the board of
Director by at least seven days' notice in writing (which may be a notice delivered by facsimile
transmission or electronic mail) to every Director. In the event of an urgent situation, a meeting of
the board of Directors may be held at any time after notice has been given in accordance with the

Applicable Public Company Rules.

The continuing Directors may act notwithstanding any vacancy in other Directors’ office, but if and
so long as the number of continuing Directors is below the minimum number of Directors fixed by
or pursuant to the Articles, the continuing Directors or Director may act only for the purpose of

summoning a general meeting of the Company, but for no other purpose.

The board of Directors shall, by a resolution, establish rules governing the procedure of meeting(s)
of the board of 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.

All acts done by any meeting of the board of 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.

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.

Directors' Interests

A Director (except for Independent 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 remuneration committee shall present its recommendations to the

board of Directors for discussion and approval.

The Directors may be paid remuneration only in cash. The amount of such remuneration shall be
recommended by the remuneration committee and determined by the board of Directors, and take
into account the extent and value of the services provided for the management of the Company and
the standards of the industry in the R.O.C. and overseas. The Directors shall also be entitled to be

paid all travelling, hotel and other expenses properly incurred by them in connection with their
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attendance at meetings of the board 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 as may be recommended by the compensation committee and
determined by the board of Directors, or a combination partly of one such method and partly another,
provided that any such determination shall be in accordance with the Applicable Public Company

Rules.

Unless prohibited by the Statute, the Articles or by the Applicable Public Company Rules, a Director
may act on behalf of the Company to the extent authorized by the Company. Such Director or his

firm shall be entitled to such remuneration for professional services as if he were not a Director.

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.

Notwithstanding anything to the contrary contained in Articles 30.1 to 30.5, 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 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.

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.

Delegation of Directors' Powers

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
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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. Unless otherwise provided by the Statute or the Applicable
Public Company Rules, 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.

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 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. Unless otherwise provided by the Statute or the Applicable Public Company Rules,, 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.

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.

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.

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.

Notwithstanding anything to the contrary contained in Articles 32.1 to 32.9, 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. 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
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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.

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:

(a) Adoption or amendment of an internal control system of the Company;
(b) Assessment of the effectiveness of the internal control system;
(©) 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;

(d) A matter where a Director has a personal interest;

(e) A material asset or derivatives transaction;

() A material monetary loan, endorsement, or provision of guarantee;

(2) The offering, issuance, or Private Placement of any equity-type securities;

(h) The hiring or dismissal of an attesting certified public accountant, or the compensation

given thereto;

(1) The appointment or removal of a financial, accounting, or internal auditing officer;
) Annual and semi-annual financial reports;
(k) Any other matters so determined by the Company from time to time or required by any

competent authority overseeing the Company; and
Q) Any other matters in accordance with the Applicable Public Companies Rules.

Except for item (j) above, any matter under subparagraphs (a) through (1) 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.

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 position that a member of the remuneration
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committee may concurrently hold, and assessment of independence with respect to the members of
the remuneration committee shall 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.

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 as defined by the rules and

procedures governing the remuneration committee.

Seal

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.

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.

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.

Dividends, Distributions and Reserve

The Company shall set aside no less than 1% of its annual profits (the annual profits specified in this
Article refers to the annual income before tax and before bonuses are set aside for employees
and Directors) as bonus to employees of the Company and set side no more than 2% 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 distribution of bonus to employees may be
made by way of cash or Shares, which may be distributed under an incentive programme approved

pursuant to Article 11.1 above. The employees under Article 34.1 may include certain employees
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of the Subsidiaries who meet the conditions prescribed by the Company. The distribution of bonus
to employees and to Directors 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 and shall be reported to the
Members at the general meeting. A Director who also serves as an executive officer of the
Company and/or its Subsidiaries may receive a bonus in his capacity as a Director and a bonus in

his capacity as an employee.

As the Company is in the growing stage, the dividend distribution may take the form of a cash
dividend and/or stock dividends and shall take into consideration the Company’s capital
expenditures, future expansion plans, and financial structure and funds requirement for sustainable
development needs etc. The Company may distribute profits in accordance with a proposal for
distribution of profits prepared by the Directors and approved by the Members by an Ordinary
Resolution at any general meeting. The Directors shall prepare such proposal as follows: the proposal
shall begin with the Company’s Annual Net Income after tax and offset its losses in previous years
that have not been previously offset, then set aside a statutory capital reserve in accordance with the
Applicable Public Company Rules, and set aside a special capital reserve, if one is required, in
accordance with the Applicable Public Company Rules or as requested by the authorities in charge.
Except otherwise stipulated by the applicable laws and the Applicable Public Company Rules, the
Company may take into consideration the circumstances and development stage of the Company, in
response to any future funding requirement and long term financial planning, while satisfying the
shareholders expectation in respect of cashflow, propose profit distribution plan in connection with
the retained earnings for approval at the meetings of the shareholders; the distribution of retained
earnings may proceed by way of cash dividend or by applying such sum in paying up in full unissued
Shares for allotment and distribution credited as fully paid-up pro rate to the Members, and the total
amount of Dividends shall not be lower than 10% of the profit of the then current year after deducting
the aforementioned amounts, and provided the total amount of cash dividend to be distributed shall
be no lower than 10% of the aggregate dividend distributed to shareholders and no more than 100%
of the aggregate dividend distributed to shareholders.

Subject to the Statute, the Articles and the Applicable Public Company Rules, 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.

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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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.

The Directors may, after obtaining an Ordinary Resolution, declare that any distribution other than
a Dividend 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.

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

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.

Capitalisation

Subject to Article 14.2(d), 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
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binding on all concerned.

Tender Offer

Any public announcement in connection with any tender offer of the Shares shall be in compliance
with the Applicable Public Company Rules, including but not limited to "Regulations Governing

Public Tender Offers for Securities of Public Companies."

Books of Account

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.

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.

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 the Statute, the Articles and the Applicable Public
Company Rules.

Subject to the Statute, after the Company becomes a public reporting company, minutes and written
records of all meetings of Directors, any committees of Directors, and any general meeting shall be
made in the Chinese language with an English translation. In the event of any inconsistency
between the Chinese language version and the relevant English translation, the Chinese language
version shall prevail, except in the case where a resolution is required to be filed with the Registrar

of Companies of Cayman Islands, in which case the English language version shall prevail.

Unless otherwise provided by the Statute, after the company has acquired public company statute,
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 initiates 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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39.1

Notices

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.

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, 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.

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.

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.

Winding Up

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
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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.

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.

Financial Year

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.

Transfer by way of Continuation

If the Company is exempted as defined in the Statute, it shall, subject to the provisions of the Statute
and with the 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.

Litigation and Non-Litigation Agent in the R.O.C.

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, and under
which the litigation and non-litigation agent shall be the responsible person of the Company in the
R.0.C. The Company shall report such appointment and any change thereof to the competent
authorities in the R.O.C. pursuant to the Applicable Public Company Rules.

— Remainder of Page Intentionally Left Blank —
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