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Proposal for the Amendment Original Articles Description
BITis iR RTHE G

1.1 In these Second Amended and Restated | 1.1  In these Amended and Restated Articles, [ This  Article  was
Articles, the following words and the following words and expressions |amended to reflect the
expressions shall, where not inconsistent shall, where not inconsistent with the |version of the Articles
with the context, have the following context, have the following meanings, |of Association.
meanings, respectively: respectively:

11 $-sgwzEeddad > T3 (Ll B2 Edda o THCFENE (s FAKADE
LIRS A R R N N Y EX e HEDE T N F AP FIRT 0 R B F oo
T EEET T H AT

55 Where the Company shall issue the | 55 Where the Company shall issue the [ This  Article was

shares in uncertificated /scripless form,
the Company shall upon the issue of
such shares cause the name of the
subscriber and other particulars to be
entered onto the Register of Members in
accordance with the Law and the
Applicable Public Company Rules.
The shall the

Company deliver

uncertificated/scripless shares to the

subscribers by recording the issuance of

uncertificated/scripless shares on the

book-entry system of the TDCC within

thirty (30) days from the date such

uncertificated/scripless shares may be

issued pursuant to the Law, the

Memorandum, the Articles, and the

Applicable Public Company Rules, and

shall make a public announcement prior

to the delivery of such uncertificated

/scripless shares pursuant to the

Applicable Public Company Rules.

shares in uncertificated /scripless form,
the Company shall upon the issue of
such shares cause the name of the
subscriber and other particulars to be
entered onto the Register of Members in
accordance with the Law and the

Applicable Public Company Rules.

amended based on the
request of the Taiwan
Stock Exchange and
the relevant applicable

public company rules.
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Proposal for the Amendment Original Articles Description
BT iE2 RiTiE= R

556 2P RFFEFHMELFE REERE |55 2P RFFEFHRLIFE RERE |2 8FLL T2
DPEEOBFFOPRPRL R DPFEOBRFEOTRMRT N (BRE: ORFFLP
FABRREAELE LT ERP FEPRIREAL LB TAPP PRAIZRT 74
WAL AR o 2P RN HERTHR SOLIS WA ER R
ERBEE P A AT

SREFE TR RTEFETZP
Az P FEEEEE TR
BARI AT A RIEA T
B IAAZEaFTHEED > ko
FESTRPFEE L o

26.2 An instrument of proxy shall be in|26.2 An instrument of proxy shall be in [This Article was
writing, be executed under the hand of writing, be executed under the hand of |[amended based on the
the appointor, or, if the appointor is a the appointor or of his attorney duly |request of the Taiwan
corporation or other non-natural person, authorised in writing, or, if the appointor [Stock Exchange and
under the hand of an officer or attorney is a corporation or other non-natural |the relevant applicable
duly authorised for that purpose. A person, under the hand of an officer or [public company rules.
proxy need not be a Member of the attorney duly authorised for that
Company. purpose. A proxy need not be a

Member of the Company.

262 ZF RiE o o FTEELAME E (262 £ RE T PEE LA NHE N REBELRS T2
Fodod A L o P2 RARY o LA R EE ekt B RE OFFFLP
ool B AR B SR R AL AP R R H A SRR BT A
% ofﬁgLIL4:A<ﬂ,@ NP2 o PR 2 ﬁ PRI A B R 2Lk |iEY F oo

IE—’.‘*"@‘I&; RIS G
This  Article  was
59. Tender Offer 59. Tender Offer

For so long as the shares are traded on
the ESM or listed on the TPEX or the

TSE, any public announcement in

connection with any tender offer of the
shall

Company's _ shares be in

compliance with the Applicable Public

Company Rules, including but not

limited to "Requlations Governing

For so long as the shares are traded on
the ESM or listed on the TPEx or TSE,

within seven (7) days after the receipt of

the copy of a tender offer application

form and relevant documents by the

Company or its Litigious and

Non-Litigious Agent, the Board shall

resolve to recommend to the Members

amended based on the
request of the Taiwan
Stock Exchange and
the relevant applicable

public company rules.
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Proposal for the Amendment

BITISIE2

Original Articles
FITIE=

Description
o

Public Tender Offers for Securities of

Public Companies."

whether to accept or object to the tender

offer and make a public announcement

of the following:

(a) the types and number of the

shares held by the Directors and

the Members holding more than

ten per cent (10%) of the total

issued shares in their own names

or in the names of other persons.

(b) recommendations to the

Members on the tender offer,

which shall set forth the names

of the Directors who abstain or

object to the tender offer and the

reason(s) therefor.

(c) whether there is any material

change in the financial condition

of the Company after the

submission of the latest financial

report and an explanation of the

change, if any.
(d) the types, numbers and amount

of the shares of the tender

offeror or its affiliates held by

the Directors and the Members

holding more than ten per cent

(10%) of the total number of

issued shares held in their own

names or in the name of other

PErsons.
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Original Articles
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COMPANIES LAW (REVISED)
Mg 3§27 (28812)

COMPANY LIMITED BY SHARES

i AN

AMENDED AND RESTATED MEMORANDUM OF ASSOCIATION
BiR EE AR

OF

REGAL HOLDING CO., LTD.
PAIIILGF L

(Adopted by a special resolution passed on 20 May, 2016)
(%5 2016 & 05 * 20 p # 9|3k 1 4 »x)
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THE COMPANIES LAW (REVISED)
REFELF2FE (2 EB312)

COMPANY LIMITED BY SHARES
WirG RRP
AMENDED AND RESTATED MEMORANDUM OF ASSOCIATION
G2 LR A
OF

REGAL HOLDING CO., LTD,
UL S P

(Adopted by a special resolution passed on 20 May, 2016)
(%5 2016 & 05 7 20 p 4 %3R3 i 4 %)

The name of the Company is Regal Holding Co., Ltd.
~ 2 & ¢4 % Regal Holding Co., Ltd. p = 723 3 i3 5 A & o

The Company’s registered office will be situated at the office of Portcullis TrustNet
(Cayman) Ltd., The Grand Pavilion Commercial Centre, Oleander Way, 802 West Bay
Road, P.O. Box 32052, Grand Cayman KY1-1208, Cayman Islands, or at such other place
in the Cayman Islands as the Directors may from time to time decide.

o Pp At A 5 Porteullis TrustNet (Cayman) Ltd.z #r s o E & ¥ § The
Grand Pavilion Commercial Centre, Oleander Way, 802 West Bay Road, P.O. Box 32052,
Grand Cayman KY1-1208 > &* 5 % € p 6 A3k 2 H s B & 3§ » 8 o

The objects for which the Company is established are unrestricted and the Company shall
have full power and authority to carry out any object not prohibited by any law as provided
by Section 7(4) of the Companies Law (Revised).
ADPRZ2ZPARLUF] > 2P FRAF T ZHTE)iE (2 HB 1) HTRE N
zZEZPEFERP -

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

PG REESFEF21QF(ZEB I )RTHIEFR2FAS RS pARAAEL2

= ¥
7 e o

Nothing in the preceding sections shall permit the Company to carry on the business of a
bank or trust company without being licensed in that behalf under the Banks and Trust
Companies Law (Revised) or to carry on insurance business from within the Cayman
Islands or the business of an insurance manager, agent, sub-agent or broker without being
licensed in that behalf under the Insurance Law (Revised) or to carry on the business of

-33-



10.

company management without being licensed in that behalf under the Companies
Management Law (Revised).

BRI wHERT DPNEAFERELPE (ZHBE ) RIBFAPMARD 7 F R
TAFAEER N RESERT (2 HB3 D) B F’#M@ﬂﬁ@.a‘“ﬁl EEEEE P
K E %% i‘;zz»g -7 q_ﬂﬂ A s RIE A N e A 7:‘; ik @ g 1% (Companies
Management Law) (%2 H iz ) B~{FApR S oo % uj; - L A

The Company will not trade in the Cayman Islands with any person, firm or corporation
except in furtherance of the business of the Company carried on outside the Cayman
Islands, but nothing in this paragraph shall be so construed as to prevent the Company
effecting and concluding contracts in the Cayman Islands and exercising in the Cayman
Islands any of its powers necessary for the carrying on of its business outside the Cayman
Islands.\

FAAES PR RE FEL R R 2P WAL FLEER AL TN
NPREAE G RAEL LT A gf,';r’% SH N PNEE HE By, 2 N EE
AR sREEVBE R, 2 v 2 S o

\v

The liability of each Member is limited to the amount from time to time unpaid on such
Member's shares.
EORL A P2 HAAUTH R B2 R -

The authorised share capital of the Company is New Taiwan Dollars 600,000,000 divided
into 60,000,000 ordinary shares of a par value of New Taiwan Dollars 10.00 each provided
always that subject to the provisions of the Companies Law (as amended) and the Articles
of Association the Company shall have power to redeem or purchase any of its shares and
to sub-divide or consolidate the said shares or any of them and to issue all or any part of its
capital whether original, redeemed, increased or reduced with or without any preference,
priority 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
AP ERAEFT AFE 5 AT S 600,000,000~ > 4 =60,000,000%% F i K F R G FE s

F10007% e 2P FREENIFE (FHABE ) AP REFT LR TR - A B
BEESRG MR R B L AT RN L (R ) B
Fru] o~ R R AT G 2 R o ﬁ%ﬁ B F AR PR e TR
RS S ST P A R S SR S

)
D i
She
=

If the Company is registered as exempted, its operations will be carried on subject to the
provisions of Section 174 of the Companies Law (as amended).
_57,\ \1”‘;‘6%399“}1%’?'? E’j&—ké‘if§:§§174ﬁ%(1f—,@ﬁ)""1"#7“?‘\"

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 and the
interpretations section of the Articles of Association of the Company shall apply to this
Memorandum of Association.

AERAHFATRL L B LR R AP TR T2 BT ERLEROT
WA FAEAR oo
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COMPANIES LAW (REVISED)
ReFEfoeE (24B2)

COMPANY LIMITED BY SHARES

TR P

AMENDED AND RESTATED ARTICLES OF ASSOCIATION
izt

OF

REGAL HOLDING CO., LTD.
pAZRIRGG AP

(Adopted by a special resolution passed on 20 May, 2016)
()5 2016 & 05 * 20 p # %]k i 4 »%)
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10.

Table A
2% A
INTERPRETATION

Definitions
&
SHARES

LI
Power to Issue Shares
FFR 2 e
Redemption and Purchase of
Shares
w2 vk

ights Attaching to Shares

AR
Share Certificates
RL \E

Preferred Shares
F=anR]e
REGISTRATION OF
SHARES
Bk I\Ii' ;v
Register of Members
LI A
Registered Holder Absolute
Owner
LTI IR 5
Transfer of Registered Shares
et
Transmrssron of Registered
Shares
R HE

ORDINARY RESOLUTION,

SPECIAL RESOLUTION
AND SUPERMAJORITY
RESOLUTION

F Lk~ PR 2 £ R AR

11.
12.

13.

14.
15.

16.
17.

18.
19.
20.
21.
22.

Alteration of Capital

% = j\

Special Resolution and
Supermajority Resolution
FuiR 2 € R R
Variation of Rights Attaching to
Shares

CNS A UESE 3§

DIVIDENDS AND
CAPITALISATION
LN -

Dividends

};7" B

Capital Reserve and Power to Set
Aside Profits
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/"\ IHI A
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THE COMPANIES LAW (REVISED)
REFELaP2 (2 ABE)

COMPANY LIMITED BY SHARES

wirgRAF

l)w}l

AMENDED AND RESTATED ARTICLES OF ASSOCIATION

LIRS $i %2

OF

REGAL HOLDING CO,, LTD.

(Adopted by a special resolution passed on 20 May, 2016)
({2016 i 05 7 20 p # u| -3k il i 2 %)

Table A
28 A

The regulations in Table A in the First Schedule to the Law (as defined below) do not

apply to the Company.

B 273 (e h) M- ARAPZBLAGEPHE27 .

Definitions
2

INTERPRETATION

B

1.1 Inthese Amended and Restated Articles, the following words and expressions shall,
where not inconsistent with the context, have the following meanings, respectively:
B2 e RAEY C TAR IR FNEDE P FARMLFRT 0 B TE

4T

(i)  Applicable Law
“ii » /é 1',;1:_”

(i)  Applicable Public
Company Rules
“aRFFITRR

the Applicable Public Company Rules, the Law or such
other rules or legislation applicable to the Company;
RoBFEFESPRN B 2P AR WD
P2 RPN E L .

the ROC laws, rules and regulations (including, without
limitation, the Company Law of the ROC, the
Securities and Exchange Law of the ROC, the rules and
regulations promulgated by the FSC, the rules and
regulations promulgated by the TPEx and the rules and
regulations promulgated by the TSE, as amended from
time to time) affecting public reporting companies or
companies listed on any ROC stock exchange or
securities market that from time to time are required by
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(iii)

(iv)

v)

(vi)

(vii)

Acrticles
“i i}_”

Audit Committee
“% %_L_—_; ﬁ s 2

Board
“ *"i g ”

Capital Reserve
(13 % j\ /‘\\ ﬁ 2

Chairman
13 -‘"1 E %

(viii) Company

(ix)

(x)

(xi)

(xii)

“/‘\\ ‘?3”

Compensation
Committee

“%"?%iﬁﬁ’”i ﬁ g 2

Cumulative Voting

“ﬂ‘ ﬁﬂ%‘ }'F'J”

Directors
14 g 1 2

Electronic Record
“.a', 3 % &_”

the relevant regulator as applicable to the Company;
BAPM A SRR EH R 2P A E e ad
HLEE LB TAREED H DRI F PR
PEARRE S RRfRT (4R ITNY EA
B2PE @52 s £F§ (Lhwr) &7
Lk £ AR T (LKIR) SRS (R
Ew i) B HE 2 AR AR 2B p sl igivEA) o
AR L B E RERET 2P o

the Articles of Association as altered from time to
time;
#FI FRER{ AT AR

the audit committee of the Board, which shall
comprise solely of all the Independent Directors of
the Company;
hEFEEFT 2
Tado

the board of directors appointed or elected pursuant to
the Articles and acting at a meeting of directors at
which there is a quorum in accordance with the
Articles;

AR RIpARAER2ZFTE > T RAF YT
FRNRAKZ IR ERY FRRET

for the purpose of the Articles only, comprises of the
premium paid on the issuance of any share and income
from endowments received by the Company under the
Law;

%iiﬁiﬂ%’ﬁ%.

LR ERE G A1

FPLRE o4 P2 2T

the Director elected amongst all the Directors as the
chairman of the Board;
pd TP EFRENEEEFTELIRZET o

Regal Holding Co., Ltd.;
4n Regal Holding Co., Ltd. -

a committee of the Board, which shall be comprised

of professional individuals and having the functions,

in each case, prescribed by the Applicable Public

Company Rules;

#ﬂﬁfﬂ? $IET L ROBFFOPRMZRTD B X
Al ¥ E g ATREZ Y IE.%‘WQL— i g

the voting mechanism for an election of Directors as
described in Article 35.2 hereof;

AR EFTELRE A -

the directors for the time being of the Company and
shall include any and all Independent Director(s);
P EE T fexpEE -

has the same meaning as in the Electronic
Transactions Law;
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(xiii) Electronic Transactions
Law
“';f: :,_ -Q ; ;‘é 2

(xiv) ESM

66_%3*?”

Family Relationship
within Second Degree of
Kinship

“zmEp R

ﬁ,,

(xv)

(xvi) FSC
) “ﬁ ,F*‘ g 2 -
(xvii) Independent Directors
“jt’f_' Ei 2

(xviii) Joint Operation
Contract
“4. P?' 5««% ;v g{]”

(xix) Law
“g & ;‘\\ ‘?‘J ;‘i 2

(xx) Lease Contract
“%' #_ :hl %E_g gf] ”

TEA(RFEE) 2 & -

the Electronic Transactions Law (2003 Revision) of
the Cayman Islands;
hEEFEL2 (R3252) (2003# i237)

the emerging stock market of the ROC;

ip? FEARZEHERED H e

in respect of a person, means another person who is

related to the first person either by blood or by

marriage of a member of the family and within the

second degree shall include the parents, siblings,

grandparents, children and grandchildren of the first

person as well as the parents, siblings and

grandparents of the first person's spouse;

Bl — A @ o 4n F - A T g R SRR Mkn &
TATHREM G P BB RE PN MG e

S NS T A g8 o TN S LR 4
A~ RS Ak 4R R

FEE- A LR
F AN EiE- AR
=

the Financial Supervisory Commission of the ROC;
he B ReRERERARE -

the Directors who are elected as "Independent
Directors” in accordance with the Applicable Public
Company Rules or the Articles;
GRABFEAPRRS AT REN L PIEE -

a contract between the Company and one or more
person(s) or entit(ies) where the parties thereto agree
to pursue the same business venture and jointly bear
losses and enjoy profits arising out of such business
venture in accordance with the terms thereof;

fpadde L AHBsEeiT 2 Y 2L
FEARPRL  OKRITOEREIFPSYR-FE T
LB EFEE -

The Companies Law (as amended) of the Cayman
Islands and every modification, reenactment or
revision thereof for the time being in force;
%W&ﬁ%zéﬁ%(gﬂ%@?)aﬁﬁﬁmﬁ
CEATH A g e

a contract or arrangement between the Company and
any other person(s) pursuant to which such person(s)
lease or rent from the Company the necessary means
and assets to operate the whole business of the
Company in the name of such person, and as
consideration, the Company receives a
pre-determined compensation from such person;
AP AT 2 SRR GRS P2

E 2130

EE R ez ?é_ﬂgfg% ¥ > A% A p L
LEEY P2 2WYE S ST L L

$F LN R AR TS
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(xxi) Litigious and
Non-Litigious Agent
“%r.Fe‘_',: 2 ;IE_-?‘;)’.F—‘:“;)‘ i @ A”

(xxii) Management Contract
“i %L‘gi%' 3? ‘3:] 2

(xxiii) Market Observation
Post System

“,\@ mﬁdﬁ]—é’”

(xxiv) Member
13 ]ig ;\ ”

(xxv)  Memorandum
“i fi'l‘ 3#”

(xxvi) Merger
w A f_ﬁ ”
v

(xxvii) Month

a person appointed by the Company pursuant to the
Applicable Law as the Company’s process agent for
purposes of service of documents in the relevant
jurisdiction and the Company's responsible person in
the ROC under the Securities and Exchange Law of
the ROC,;

PN )RR ER B < 2o i a@ewg
%?:b'“ra‘,% T2 FERAT I aF kY 2

D IPE o) 6%3\@;] P\7§3‘A°

a contract or arrangement between the Company and
any other person(s) pursuant to which such person(s)
manage and operate the business of the Company in
the name of and for the benefit of the Company, and
as consideration, such person(s) receive a
pre-determined compensation from the Company
while the Company continues to be entitled to the
profits (or losses) of such business;

AN BN SR I A SR 2 G I A

—ié‘f‘f%hﬂ";’.”'\:l? ¥ B__g.,'\\”lf m»\? N
;i?‘r-’aéﬁﬁlra' f"‘frf iijxg 3R A A
aﬁ% AL S &?#@ﬁ’ﬁ%ﬁdéﬁ
14204

the public company reporting system maintained by
the TSE;
AT (0T AR AL AWEF AT

¢L4°

the person registered in the Register of Members as
the holder of shares in the Company and, when two or
more persons are so registered as joint holders of
shares, means the person whose name stands first in
the Register of Members as one of such joint holders
or all of such persons, as the context so requireS'

#F]gn 7,}11 J$e~;}é—r42 gn]},7gr\g\ _51 A1)

rERIEREFG ’”ﬂﬂ #F]’” LEY FE R

LR o = B R A EH S

g oAapr 2o

the memorandum of association of the Company;

ERIL & A

means : 4p

(@ a "merger" or "consolidation" as defined under
the Law ; or

BE oddirasgz T & Tap ) o &
(b) other forms of mergers and acquisitions which
fall within the definition of "merger and/or
consolidation” under the  Applicable Public
Company Rules;
He B soBgraodipl sz THpmzs /
BEHE | o
calendar month;
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“wn
(xxviii) Notice

“L -i_f'”

(xxix) Officer
“‘3‘5.:211__& 2

(xxx)  Ordinary Resolution
“%’ ﬁ }i_%i”

(xxxi) Preferred Shares
“4‘3. l"‘l g;”

(xxxii) Private Placement

“1‘,‘ g”

(xxxiii) Register of Directors
and Officers

“-'-“1 2 = Im

532 A%_FJ”

(xxxiv) Register of Members
“sti {:-‘P' ”

(xxxv) Registered Office
“-z;i__*u f&t@g%”

(xxxvi) Related Parties
“M fﬁ‘ A"

(xxxvii)Restricted Shares
UL R
(xxxviii) ROC
“d FH g ﬁ]”

(xxxix) Seal
“EP i ”»

ip P
written notice as further provided in the Articles

unless otherwise specifically stated,;
"ff U IECR UG PR o S AL E P i I I

any person appointed by the Board to hold an office
in the Company;
]4‘1{:‘1? ﬁi giﬁlh\%]q\‘é jﬁ%‘«zi" A o

a resolution passed at a general meeting (or, if so

specified, a meeting of Members holding a class of

shares) of the Company by not less than a simple

majority of the votes cast;

ok g? (SdeFuipp #f" *”’ﬁéﬁﬁ%’i
xyfﬁ”e‘\géz)upg_ﬁf A SRR TIRL fz el W

has the meaning given thereto in Article 6;
HI BIoATHRY 6152 2% o

means, for so long as the shares are traded on the
ESM or listed on the TPEx or TSE, the private
placement by the Company of shares or other
securities of the Company as permitted by the
Applicable Public Company Rules;

R EEEFL I IRPE - ST RBRE R
SPRPFFRFATZHUES o

the register of directors and officers referred to in
Article 42 hereof;

AFATH A2 TR EE R IR LR o

the register of members of the Company maintained
in accordance with the Law and (as long as the shares
of the Company are traded on the ESM or listed on
the TPEx or TSE) the Applicable Public Company
Rules;
%2?&%&2?%%ﬁ*”ifP’f\ﬂ”&
ﬁéﬁ?&’ﬁ‘ﬁ%ﬁ“iﬁﬁ'ﬁ » Rlap =

FRAEE 2L LR
the registered office for the time being of the
Company;

EFIN A= R 0

has the meaning as set out in No. 24 of the
International Accounting Standard,;
THRACRE RS 24 5.2 T & o

has the meaning given thereto in Article 2.5;
HLARh RS 25052 L& -

o

Taiwan, the Republic of China;

;}%I i(:’? s P §__:5'\ E;(:] o

the common seal or any official or duplicate seal of
the Company;
%2?&*@iﬁﬁﬁﬁﬁ@i&io
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(xI) Secretary the person appointed to perform any or all of the
“Rg” duties of secretary of the Company and includes any
deputy or assistant secretary and any person appointed
by the Board to perform any of the duties of the

Secretary;

FApingimory o ﬁ.z;:g T2 A o e fpE T R
REIEARLE 0 2 ERSE T € IR T ERE B
7 A o
(xli) share(s) share(s) of par value New Taiwan Dollars 10.00 each
AL in the Company;
ApH B FEAT o % 10.00 A2 o F R o
(xlii) Special Resolution Subject to the Law, means a resolution passed at a
A u] iR general meeting of the Company by a majority of at

least two-thirds of the votes cast by such Members
who, being entitled to do so, vote in person or by their
proxies, or, in the case of Members that are
corporations or other non-natural person, by their duly
authorised representatives by computing the number
of votes to which each Member is entitled;
BAEFBE ST T o gt nl g
P,}g ¥4 2 AL g X PO L= NV d:@)z%%‘\
B +;§ A& F ‘ikéébl\ﬂi‘g‘\é‘,/;;})\ﬁ7 A
MR A B3 EE R G }i 1 & Rt >
ﬁgrg‘\z\iﬂ}g;/-/ﬂ7‘]¥»,& LS S

(xliii)  Subsidiary with respect to any company, (1) the entity, more than
“irpae” one half of whose total number of the issued voting

shares or the total amount of the share capital are

directly or indirectly held by such company; or (2)

the entity that such company has a direct or indirect

control over its personnel, financial or business

‘ \\

q.
A

operation;
mg—zﬁﬁé'%m%ﬁ??eﬁzﬁﬁﬁ 2
WL e BTG A LR B RS 2T ARG

ias;é(@ﬁ?ﬁﬁﬂ‘i‘ﬁﬂiiﬁigi
SRR TIEL o o

(xliv) Supermajority Resolution a resolution passed by a majority vote of the Members
“f B present at a general meeting attended by Members
who represent two-thirds or more of the total issued
shares or, if the total number of shares represented by
the Members present at the general meeting is less
than two-thirds of the total issued shares, but more
than one half of the total issued shares, means instead,
a resolution passed by two-thirds or more of votes
cast by the Members present at such general meeting;
d NE P e B EFairciiic Az - 2 nd
ﬁﬁ’ﬁdﬁﬁﬂﬁ%iiﬂﬁﬁiﬁkii@i
pEats SHIE L I W LS S "f}:\"':‘g‘c )
EAA P L FERPREZ Z A2 ERES T
© W TR B L EPF o Pldpd 2 E LKA £

=42 -



Az Az o 2 R AR e

(xlv) Treasury Shares means shares of the Company held in treasury
“CR R pursuant to the Law and the Articles;
AP RBEE AP FE ARG ERLRD -
(xIvi) TDCC the Taiwan Depository & Clearing Corporation;
“H R e EBRY ERREREATRGG P .
(xlvii) TPEX the Taipei Exchange;
uﬁﬁém” ﬁ%@%46§%Wﬁ%ﬁﬁ§%6uo
(xlviii) TSE the Taiwan Stock Exchange Corporation; and
3 R g EAHE L TR AN E o
(xlix) Year calendar year.
“g» p Iﬁ»& °

1.2 Inthe Articles, where not inconsistent with the context:
AEART TR E A AL R

(@)

(b)

(©)

(d)

(€)

(f)

(9)

(h)

words denoting the plural number include the singular number and vice versa;
WHGPF e H g &0 F 2R

words denoting the masculine gender include the feminine and neuter genders;
Birieid e MR P T &

words importing persons include companies, associations or bodies of persons
whether corporate or not;
LA A E%‘«E‘ FABR% 2HITE S

the words:-

v F
(i)  "may" shall be construed as permissive; and
“%E,’,@#’}’iﬁ;%$ :‘; cc—P—; J‘l 2 ;

(ii)  “shall" shall be construed as imperative;
“}‘@”)@%ﬂﬁ;%$ :; LTI /‘E‘T” .

"written™ and "in writing" include all modes of representing or reproducing
words in visible form, including the form of an Electronic Record;
“Te e G AT A N AR RT3

D2 FET S kAR

a reference to statutory provision shall be deemed to include any amendment or
re-enactment thereof;

SETRCLPE R R SR EF TR ER TS € LS

unless otherwise provided herein, words or expressions defined in the Law
shall bear the same meaning in the Articles; and
BT PR RE 2P AR FALET AT ARG AAF T

Section 8 of the Electronic Transactions Law shall not apply to the extent that it
imposes obligations or requirements in addition to those set out in the Articles.
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1.3

14

Gi *F AP LEN O RFEES A AT T L IE R IAE B RIDA

In the Articles expressions referring to writing or its cognates shall, unless the
contrary intention appears, include facsimile, printing, lithography, photography,
electronic mail and other modes of representing words in visible form.

rAEARY “fik" WEZEZL TEa ¢ 7@ 5o gt 23
EEZH BT RSN F 2 ke

Headings used in the Articles are for convenience only and are not to be used or
relied upon in the construction hereof.

iﬁﬁi%%@f1@7?,%@?uﬁﬁuﬁ§ FAE o

SHARES
>

Power to Issue Shares
# A2 g4

2.1

2.2

2.3

Subject to the Applicable Law, Articles and any resolution of the Members to the
contrary, and without prejudice to any special rights previously conferred on the
holders of any existing shares or class of shares, the Board shall have the power to
issue any unissued shares of the Company on such terms and conditions as it may
determine and any shares or class of shares (including the issue or grant of options,
warrants and other rights, renounceable or otherwise in respect of shares) may be
issued with such preferred, deferred or other special rights or such restrictions,
whether in regard to dividend, voting, return of capital, or otherwise as the Company
may by resolution of the Members prescribe, provided that no share shall be issued at
a discount except in accordance with the Law and the Applicable Public Company
Rules.

%EQEH ARAARL G T F ARk AR TR

2 FgulEfT o FFE €7 ﬂ;ﬂlﬁ J—¢;7 FErgEEe o

LN 1 fa‘\ AR T E '?i} WA~ RAESFTAERSH
VEAE R N H s R ) T 2 A B R ( é.j]%’;}i AT
AT E R LR BB RS R kR E 272
PP 2 FITH A FRE o

- =

A

LT S 1
YR YOS
| ke L
ELRS LA SO 1

\

T O R L

MR I R

o

Unless otherwise provided in the Articles, the issue of new shares of the Company
shall be approved by a majority of the Directors at a meeting attended by two-thirds
or more of the total number of the Directors. The issue of new shares shall at all
times be subject to the sufficiency of the authorized capital of the Company.
%iiﬁfﬁ%iﬂ’zﬁ%ﬁ%&@ﬁiigiéi:UJiimﬁimﬁ
TERE - A2 -2FF P DU FTZRET AN G L 0

For so long as the shares are traded on the ESM or listed on the TPEx or TSE, where
the Company increases its issued share capital by issuing new shares for cash
consideration in the ROC, the Company shall allocate 10% of the total amount of the
new shares to be issued, for offering in the ROC to the public ("Public Offering
Portion™) unless it is not necessary or appropriate, as determined by the FSC or the
TPEX or TSE (as the case may be) for the Company to conduct the aforementioned
public offering or otherwise provided by Applicable Law. However, if a percentage
higher than the aforementioned 10% is resolved by the Members in a general meeting
by Ordinary Resolution to be offered, the percentage determined by such resolution
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2.4

2.5

shall prevail and shares corresponding to such percentage shall be reserved as Public
Offering Portion. The Company may also reserve 10% to 15% of such new shares
for subscription by the employees of the Company and its Subsidiaries (the
"Employee Subscription Portion™). The Company may prohibit such employees
from transferring the shares so subscribed within a certain period; provided, however,
that such a period cannot be more than two years.
%@fﬁﬁﬁ%%*Fﬁﬁﬂﬁ Ao P A EARE PN PELIR SR T AT
WP xf;&’;} EETFFRITALEFEAME Y v AT (A FAGE

AN TR FEIHL 0 07 RREF FATVRRAFR AL Y F
ARBEPHEHOREE (THTOBH LA ) S REFRLE AR
AAE SRy R PREE TR ERE LR EL AR
&d%%ﬁfw\ o 7 %“_ f_r,v__?;}tﬁér;;p ‘N%’F‘_'ﬁ/” 2z "L__L i /w\,' __Lz + ﬂ\/\gj;‘ gﬁ%,é\
PR LGREE (A TR IR ) o 2P R LB ATR > 7T
Fll- THEFP2EER CHPFEE T FAQE - £ o

(\s.

Unless otherwise resolved by the Members in general meeting by Ordinary
Resolution, where the Company increases its issued share capital by issuing new
shares for cash consideration pursuant to Article 2.3 hereof, after allocation of the
Public Offering Portion, including, for the avoidance of doubt, any percentage in
excess of 10% of the total amount of the new shares to be issued for offering in the
ROC to the public as resolved by the Members in general meeting be offered
pursuant to Article 2.3, and the Employee Subscription Portion pursuant to Article
2.3 hereof, the Company shall make a public announcement and notify each Member
in writing that he is entitled to exercise a pre-emptive right to purchase his pro rata
portion of the remaining new shares, to be issued in the capital increase for cash
consideration. The Company shall state in such announcement and notices to the
Members the procedures for exercising such pre-emptive rights and that if any
Member fails to purchase his pro rata portion of such remaining newly-issued shares
within the prescribed period, such Member shall be deemed to forfeit his pre-emptive
right to purchase such newly-issued shares. Where an exercise of the pre-emptive
right may result in fractional entitlement of a Member, the entitlements (including
fractional entitlements) of two or more Members may be combined to jointly
subscribe for one or more whole new shares in the name of a single Member, subject
to compliance with such directions and terms and conditions as determined by the
Board and the Applicable Public Company Rules. If the total number of the new
shares to be issued has not been fully subscribed for by the Members within the
prescribed period, the Company may consolidate such shares into the public offering
tranche or offer any un-subscribed new shares to a specific person or persons in such
manner as is consistent with the Applicable Public Company Rules._
%@&igfuﬁiﬁﬁﬁwk%ﬁﬂ,aswﬁﬁﬁ$23ﬁﬁﬁm§ﬁ?@
FATIRPE . N RARTAEY 23 ERBEOBH LIS (LARK P RY
QIEHEF AT R L € L RBEFI T AATRBEI AL LR AY F

ARBEP R FT o AARER h#r’”.“%‘ﬁ‘p’ ESE < LA VAN EE i e B L
Aigor et 2 T nid R Rk o H BERRRG RGO BB ARSI AT
o P R HE L P BP TR z&i;ﬂ’i}l%ﬁ’ SN 2 EiEeL kA
WP zfu.a A HEN o B RAIFF RSB A ATRE 0 Wik
¥ §/ ZERZ ORFEOTRP] SEEAE LE- R LRER
W%“”*g”;@ﬁﬁi‘Hﬁﬁﬁﬁiwii’QEH#%W%Wﬂww
EORFEFOF R A PEL R G AU

Subject to the Applicable Law, the Company may issue new shares with restricted
rights ("Restricted Shares") to employees of the Company and its Subsidiaries with
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2.6

2.7

2.8

the sanction of a Supermajority Resolution provided that Article 2.3 hereof shall not
apply in respect of the issue of such shares. For so long as the shares are traded on
the ESM or listed on the TPEx or TSE, the terms of issue of Restricted Shares,
including but not limited to the number of Restricted Shares so issued, issue price of
Restricted Shares and other related matters shall be in accordance with the Applicable
Public Company Rules._

WAEF AKEr R ELART > 2P EERKL €T RART U 18
it (T UG ) 3 RDPERIPLAL g AR
% 2.3 02T K ')?f’:‘—%ﬁﬁ % e P ARFHRE O RAF[ARE 2 FiFiER @
AR EHEE CFERERA AN IA R ARE 7R

The pre-emptive right of Members under Article 2.4 shall not apply in the event that

new shares are issued due to the following reasons or for the following purposes:
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in connection with a Merger, spin-off, or pursuant to any reorganization of the
Company;
DR L AT ML P ER

in connection with meeting the Company's obligations under share subscription
warrants and/or options, including those rendered in Articles 2.8 and 2.11
hereof;
SPLHERVAREREE N ERET 2RI R ATRY 282§
211 TR

in connection with the issue of Restricted Shares in accordance with Article 2.5
hereof;
NS I _q_%i% 25 ERF FIFIARE

in connection with meeting the Company’s obligations under convertible bonds or
corporate bonds vested with rights to acquire shares;

SR LAV RSP AR PR T 2 &

in connection with meeting the Company’s obligations under Preferred Shares vested
with rights to acquire shares; or
DR B THIRVRIER BRT 2 &5 &

in connection with Private Placement of the securities issued by the Company.
SPRGEFET RELEM

The Company shall not issue any unpaid shares or partly paid-up shares.
DA ERFFER RSP S BRI LR 2 R o

Notwithstanding Article 2.5 hereof, the Company may, upon approval by a majority
of the Directors at a meeting attended by two-thirds or more of the total number of
the Directors, adopt one or more employee incentive programmes and may issue
shares or options, warrants or other similar instruments, to employees of the
Company and its Subsidiaries, and for the avoidance of doubt, resolution of the
Members is not required._
B ARERF25FEL R AT FLEERE A2 o FRENRAZARAEE
5@5—/,,\7-_7}15 i - ﬁll*iﬁlﬁ%ﬁﬁ*#ﬁ%’Tﬂ’?ﬁ 2 iE R
SRR FEAE N ZELS S P2 A E P2 B i é’.,ﬁ%': » F R

- 46 -



2.9

2.10

211
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Options, warrants or other similar instruments issued in accordance with Article 2.8
above are not transferable save by inheritance.

i AFAEY 28 FEF T ERE R BEESA A NI EL T THER
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Directors of the Company and its Subsidiaries shall not be eligible for Restricted
Shares pursuant to Article 2.5 hereof or the incentive programmes pursuant to Article
2.8 hereof, provided that directors who are also employees of the Company or its
Subsidiaries may subscribe for Restricted Shares or participate in an incentive
programme in their capacity as an employee and not as a director of the Company or
its Subsidiaries.
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The Company may enter into agreements with employees of the Company and/or the
employees of its Subsidiaries in relation to the incentive programme approved
pursuant to Article 2.8 above, whereby employees may subscribe for, within a
specific period, 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._
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Redemption and Purchase of Shares
s B A

3.1

3.2

3.3

3.4

3.5

Subject to the Law and Applicable Public Company Rules, the Company is
authorised to issue shares which are to be redeemed or are liable to be redeemed at
the option of the Company or a Member.

BEFEFRE DPZRIE OFFAFOFRPZFNT 0 2P EFERA AR
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Subject to the Applicable Public Company Rules, the Company is authorised to make
payments in respect of the redemption of its shares out of capital or out of any other
account or fund authorised for this purpose in accordance with the Law.
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The redemption price of a redeemable share, or the method of calculation thereof,
shall be fixed by the Board at or before the time of issue.
FRy P2 Pr RS EFE N B F T d EF 372 o

Every share certificate relating to redeemable share shall indicate that the share is
redeemable.
FRERYRFZRE BEIPZERFRTRY

Subject to the Applicable Law and the Articles, 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, purchase its own shares (including any redeemable shares)
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3.6

3.7

on such terms and in such manner as the Directors may determine and hold them as
Treasury Shares in accordance with the Applicable Law PROVIDED THAT if any
purchase of the Company’s own shares involves any immediate cancellation of
shares of the Company, such repurchase of shares is subject to approval by the
Members by way of an Ordinary Resolution and the number of shares of the
Company to be cancelled shall be allocated among all the Members as of the date of
such cancellation on a pro rata basis (as rounded up or down to the nearest whole
number as determined by the Directors) based on the then prevailing percentage of
shareholding of the Members, unless otherwise provided for in the Law or the
Applicable Public Company Rules.
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Upon approval by Members by way of an Ordinary Resolution to repurchase and
cancel shares of the Company, the repurchase price may be paid in any manner
authorized by the Law, including in cash or in kind, provided that where any
repurchase price is to be paid in kind, the monetary equivalent value of such payment
in kind shall be (a) assessed by an ROC certified public accountant before being
submitted by the Board to the Members for approval as part of the Ordinary
Resolution authorising the repurchase and cancellation of shares of the Company;
and (b) agreed to individually by each Member who will be receiving the repurchase
price in kind. Without prejudice to this Article 3.5, in the case of a repurchase of
shares by the Company for purposes of changing the currency denomination of share
capital of the Company, consent of the holders of the shares subject to such
repurchase shall not be required.
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’égﬂﬂﬁﬁﬂﬂﬁé’xd%W&w,M”ﬁﬁﬁﬁxd%w L AR B
IEER 9 NS £ X FERIEE S LN A ngﬁﬁﬁﬁf
TR AR RER PO A TR uzuy; v 2 (b)..‘é‘j‘_»]&:% PN Y S|
%:‘?”E)tﬂlxwr'wiﬂ?’& "’*\’}g *3‘ﬁ-ﬁ-9’351' *ﬁ,i’?‘jﬁ%i—rm%}?*%‘?
SPMNPE S ARAL G R] > AT PAGAMRELLFR -

In the event that the Company proposes to purchases any share traded on the ESM or
listed on the TPEx or TSE pursuant to the preceding Article, the resolution of the
Board approving such proposal and the implementation thereof should be reported to
the Members in the next general meeting in accordance with the Applicable Public
Company Rules. Such reporting obligation shall also apply even if the Company
does not implement the proposal to purchase its shares traded on the ESM or listed on
the TPEXx or TSE for any reason.
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For so long as the shares are traded on the ESM or listed on the TPEx or TSE, the
Company is authorised to purchase any share traded on the ESM or listed on the
TPEX or TSE in accordance with the following manner of purchase:_
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3.8

3.9

(@) the total price of the shares purchased by the Company shall not exceed the sum
of retained earnings minus earnings distribution resolved by the Board or the
general meeting, plus the following realized capital reserve:
emuaxuﬁﬁ,z@@%gg%ﬁ%éﬁﬁigﬁﬁigeﬁﬁem
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(i) the premium received from the disposal of assets that has not been
booked as retained earnings;
WAEI| GG FRL S FTAZER

(i)  the premium paid on the issuance of any share and income from
endowments received by the Company provided however that income
from the shares shall not be included before such shares have been
transferred to others;
FERPZFERE AP IR AT E LR B RAFLP L A
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(b) the maximum number of shares purchased by the Company shall not exceed ten
percent of the total number of issued and outstanding shares of the Company;
and

B w2 GdcE 0 3 EALEL P C B AR AL 2

(c) the purchase shall be at such time, at such price and on such other terms as
determined and agreed by the Board in its sole discretion provided however
that:

w2 R B REHEEELERITEED FAT R

such purchase transactions shall be in accordance with the laws and regulations
of the ROC relating to securities transactions and Applicable Public
Company RuIeS' and
ABE TR R FAREFZLLRTE SBRF TR
IE",_ ’ .E
such purchase transactions shall be in accordance with the Law.
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Subject to Article 3.5 and the Applicable Public Company Rules, the redemption or
repurchase price may be paid in any manner permissible under the Law as
determined by the Board.
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A delay in payment of the redemption price shall not affect the redemption but, in the
case of a delay of more than thirty days, interest shall be paid for the period from the
due date until actual payment at a rate which the Directors, after due enquiry,
estimate to be representative of the rates being offered by banks holding “A” licenses
(as defined in the Banks and Trust Companies Law (Revised) of the Cayman Islands)
in the Cayman Islands for thirty day deposits in the same currency.
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3.10

3.11

3.12

3.13

3.14

3.15

3.16

The Directors may exercise as they think fit the powers conferred on the Company by
Section 37(5) of the Law (payment out of capital) but only if and to the extent that
the redemption could not otherwise be made (or not without making a fresh issue of
shares for this purpose).
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Subject as aforesaid, the Directors may determine, as they think fit all questions that
may arise concerning the manner in which the redemption of the shares shall or may
be effected.
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No share may be redeemed unless it is fully paid-up.
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The Board may designate as Treasury Shares any of its shares that it purchases or
redeems, or any shares surrendered to it, in accordance with the Applicable Law.
TEEEF R FEZRT ip iz e A PR A ~E%\?~‘\‘ SEE R AL
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No dividend may be declared or paid, and no other distribution (whether in cash or
otherwise) of the Company's assets (including any distribution of assets to Members
on a winding up of the Company) may be made to the Company in respect of a
Treasury Share.
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The Company shall be entered in the Register of Members as the holder of the
Treasury Shares provided that:
25@u@§&%$41baﬁxuiée’m:

(d) the Company shall not be treated as a Member for any purpose and shall not
exercise any right in respect of the Treasury Shares, and any purported exercise
of such a right shall be void,;
%@ﬂ%weﬁﬁéﬁﬁk%i’325%@%&§&ﬁ@gwﬁﬂ,i
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(e) a Treasury Share shall not be voted, directly or indirectly, at any meeting of the
Company and shall not be counted in determining the total number of issued
shares at any given time, whether for the purposes of the Articles or the Law.
*Qﬁg—gﬁﬂ RFe? B RAFREELA T BhG: %
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After the Company purchases the shares traded on the ESM or listed on the TPEX or
TSE, any proposal to transfer the Treasury Shares to the employees of the Company
and its Subsidiaries at a price below the average actual repurchase price must be
approved by Special Resolution in the next general meeting and the items required by
the Applicable Public Company Rules shall be specified in the notice of the general
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meeting and may not be proposed as an extemporary motion. The aggregate number
of Treasury Shares resolved at all general meetings and transferred to the employees
of the Company and its Subsidiaries shall not exceed 5% of the total issued shares,
and each employee may not subscribe for more than 0.5% of the total issued shares in
aggregate. The Company may prohibit such employees from transferring such
Treasury Shares within a certain period; provided, however, that such a period cannot
be more than two years.
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3.17 Subject to Article 3.16 and the Applicable Public Company Rules, Treasury Shares
may be disposed of by the Company on such terms and conditions in accordance with
the Applicable Law as determined by the Directors.
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Rights Attaching to Shares
i i 4 )

Subject to Article 2.1, the Memorandum and the Articles, other contractual obligations or
restrictions that the Company is bound by and any resolution of the Members to the
contrary and without prejudice to any special rights conferred thereby on the holders of any
other shares or class of shares, the share capital of the Company shall be divided into shares
of a single class the holders of which shall, subject to the provisions of the Articles:
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(@) be entitled to one vote per share;
FOG - A g

(b) be entitled to such dividends as recommended by the Board and approved by the
Members at general meeting;
37 EF G TRRT R £ AR

(c) in the event of a winding-up or dissolution of the Company, whether voluntary or
involuntary or for the purpose of a reorganization or otherwise or upon any
distribution of capital, be entitled to the surplus assets of the Company; and
S E*ﬁk%(ﬂmw¢é*ﬁﬁﬂ9@*ﬂs@ N EEENHE B
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(d) generally be entitled to enjoy all of the rights attaching to shares.
B3R - bR b2 2 g

Share Certificates
WL
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5.1

5.2

5.3

5.4

5.5

The Company may issue shares in uncertificated/scripless form or issue share
certificates. Where share certificates are issued, every Member shall be entitled to a
certificate issued under the Seal (or a facsimile thereof), which shall be affixed or
imprinted with the authority of the Board, specifying the number and, where
appropriate, the class of shares held by such Member. The Board may by resolution
determine, either generally or in a particular case, that any or all signatures on
certificates may be printed thereon or affixed by mechanical means. For so long as
the shares are traded on the ESM or listed on the TPEx or TSE, shares of the
Company shall be issued in uncertificated/scripless form unless the issuance of share
certificates is required by the provisions of the Applicable Public Company Rules.
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If any share certificate shall be proved to the satisfaction of the Board to have been
worn out, lost, mislaid, or destroyed the Board may cause a new certificate to be
issued and request an indemnity for the lost certificate if it sees fit.
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Share may not be issued in bearer form.
PEBEFR LR

When the Company shall issue share certificates pursuant to Article 5.1 hereof, the
Company shall deliver the share certificates to the subscribers within thirty (30) days
from the date such share certificates may be issued pursuant to the Law, 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.
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Where the Company shall issue the shares in uncertificated/scripless form, the
Company shall upon the issue of such shares cause the name of the subscriber and
other particulars to be entered onto the Register of Members in accordance with the
Law and the Applicable Public Company Rules.
AP RFERFMLEFE > B 2032 SBEFN TR
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Preferred Shares
EEATEId

6.1

The Company may by Special Resolution designate one or more classes of shares

with preferred or other special rights as the Company, by Special Resolution, may

determine (shares with such preferred or other special rights, the "Preferred Shares"),

and cause to be set forth in the Articles.
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6.2 For so long as the shares are traded on the ESM or listed on the TPEXx or TSE, the
rights and obligations of Preferred Shares may include (but not limited to) the
following terms and shall be consistent with the Applicable Public Company Rules:
LR ESERE A R BRI Rk 7 (R ) T
FIBR > P RFPESRBEF TR R T

(@) the order of priority and fixed amount or fixed ratio of allocation of dividends
and bonus on Preferred Shares;
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(b) the order of priority and fixed amount or fixed ratio of allocation of surplus
assets of the Company;
NP FIRPAA AR~ FEFER S RS

(c) the order of priority for or restriction on the voting right(s) (including declaring
no voting rights whatsoever) of the Members hoIding the Preferred Shares;
Fu O L A B RS (i TR AR

(d) the method by which the Company is authorized or compelled to redeem the
Preferred Shares, or a statement that redemption rights shall not apply; and

DPERBAREFrFERL S A P B 2

(e) other matters concerning rights and obligations incidental to Preferred Shares.
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REGISTRATION OF SHARES
W g

Register of Members
B Ep

(@) For so long as shares are traded on the ESM or listed on the TPEX or TSE, the Board
shall cause to be kept a Register of Members which may be kept outside the Cayman
Islands at such place as the Directors shall appoint and which shall be maintained in
accordance with the Law and the Applicable Public Company Rules.
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(b) In the event that the Company has shares that are not traded on the ESM or listed on
the TPEX or TSE, the Company shall also cause to be kept a register of such shares in
accordance with Section 40 of the Law.
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Registered Holder Absolute Owner
CES IR & Ly I

Except as required by law:
F R R S

(@ no person shall be recognised by the Company as holding any share on any trust; and
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(b) no person other than the Member shall be recognised by the Company as having any
right in a share.
Kfﬂ,té;””«?’ B RKREPAHEGEF TRE] -
Transfer of Registered Shares
P EREE
9.1 Title to shares traded on the ESM or listed on the TPEx or TSE may be evidenced

9.2

9.3

9.4

9.5

and transferred in a manner consistent with the Applicable Public Company Rules
(including through the book-entry system of the TDCC).
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All transfers of shares which are in certificated form may be effected by an
instrument of transfer in writing in any usual form or in any other form which the
Board may approve and shall be executed by or on behalf of the transferor and, if the
Board so requires, by or on behalf of the transferee. Without prejudice to the
foregoing, the Board may also resolve, either generally or in any particular case, upon
request by either the transferor or transferee, to accept mechanically executed
transfers. Notwithstanding the foregoing, an instrument of transfer shall not be
required for a repurchase of shares by the Company for purposes of changing the
currency of share capital of the Company.
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The Board may refuse to recognise any instrument of transfer in respect of shares in

certificated form unless it is accompanied by the certificate in respect of the shares to

which it relates and by such other evidence as the Board may reasonably require to

show the right of the transferor to make the transfer.
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The joint holders of any share may transfer such share to one or more of such joint
holders, and the surviving holder or holders of any share previously held by them
jointly with a deceased Member may transfer any such share to the executors or
administrators of such deceased Member.
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The Board may in its absolute discretion and without assigning any reason therefor
refuse to register the transfer of a share in certificated form in the event such
registration of transfer would (i) conflict with the Applicable Law; or (ii) conflict
with the Memorandum and/or the Articles. If the Board refuses to register a transfer
of any share, the Secretary shall, within three months after the date on which the
transfer was lodged with the Company, send to the transferor and transferee notice of
the refusal.
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10.
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Transmission of Registered Shares
LIS

10.1 In the case of the death of a Member, the survivor or survivors where the deceased

10.2

10.3

10.4

Member was a joint holder, and the legal personal representatives of the deceased
Member where the deceased Member was a sole holder, shall be the only persons
recognised by the Company as having any title to the deceased Member's interest in
the shares. Nothing herein contained shall release the estate of a deceased joint holder
from any liability in respect of any share which had been jointly held by such
deceased Member with other persons. Subject to the provisions of Section 39 of the
Law, for the purpose of this Article, legal personal representative means the executor
or administrator of a deceased Member or such other person as the Board may, in its
absolute discretion, decide as being properly authorised to deal with the shares of a
deceased Member
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Any person becoming entitled to a share in consequence of the death or bankruptcy
of any Member may be registered as a Member upon such evidence as the Board may
deem sufficient or may elect to nominate some person to be registered as a transferee
of such share.
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On the presentation of the evidence as the Board may require to prove the title of the
transferor, the transferee shall be registered as a Member. Notwithstanding the
foregoing, the Board shall, in any case, have the same right to decline or suspend
registration or refuse registration as stipulated in Article 9.3 hereof as it would have
had in the case of a transfer of the share by that Member before such Member's death
or bankruptcy, as the case may be.
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Where two or more persons are registered as joint holders of a share or shares, then in
the event of the death of any joint holder or holders the remaining joint holder or
holders shall be absolutely entitled to the said share or shares and the Company shall
recognise no claim in respect of the estate of any joint holder except in the case of the
last survivor of such joint holders.
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ORDINARY RESOLUTION, SPECIAL RESOLUTION AND
SUPERMAJORITY RESOLUTION

Ak~ FYAERZE2 ERAR

11. Alteration of Capital
LT+

111

11.2

The Company may from time to time by Ordinary Resolution alter the conditions of
its Memorandum to:
NP EERFE SRR RSS2 0T EIE

(a) increase its share capital by new shares of such sum, to be divided into shares
of such classes and amount, as the resolution shall prescribe;
u@ﬁ%%ﬁnw%ﬁ%ﬁ%iiﬁi’aﬁiﬁi%@@$7%ﬁéﬁ
2 EEER G Y

(b) consolidate and divide all or any of its share capital into shares of a larger
amount than its existing shares;
BeRRRAROAS LA H P OA B ARG RGO 2K

(c) convert all or any of its paid up shares into stock and reconvert that stock into
paid up shares of any denomination;
B2 IR - PR MR R L TP g E ¢ BMUAREZ R

(d) sub-divide its existing shares, or any of them into shares of a smaller amount
provided that in the subdivision the proportion between the amount paid and
the amount, if any, unpaid on each reduced share shall be the same as it was in
case of the share from which the reduced share is derived and may by such
resolution determine that, as between the holders of the shares resulting from
such sub-division, one or more of the shares may have any such preferred,
deferred or other rights or be subject to any such restrictions as compared with
the other or others as the Company has power to attach to unissued or new

shares; or

BTG ORI RN - L A B[ AR AL 0 F - B A2
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(e) cancel any shares which, at the date of the passing of the resolution, have not
been taken or agreed to be taken by any person and diminish the amount of its
share capital by the amount of the shares so cancelled.
éowf EP A RELEL P F A ERPABREN R BE2L 0 Trae
SELASE N AN

The Board may settle as it considers expedient any difficulty which arises in relation
to any consolidation and division under the last preceding Article and in particular
but without prejudice to the generality of the foregoing may issue certificates in
respect of fractions of shares or arrange for the sale of the shares representing
fractions and the distribution of the new proceeds of sale (after deduction of the
expenses of such sale) in due proportion amongst the Members who would have been
entitled to the fractions, and for this purpose the Board may authorise some person to
transfer the shares representing fractions to their purchaser or resolve that such net
proceeds be paid to the Company for the Company’s benefit. Such purchaser will
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12.

not be bound to see to the application of the purchase money nor will his title to the
shares be affected by any irregularity or invalidity in the proceedings relating to the
sale.
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Special Resolution and Supermajority Resolution
FH AR LRAR

121

12.2

12.3

Subject to the Law and the Articles, the Company may from time to time by Special
Resolution'
BEBE PR AT ALERT > 2P FUER SR

(@ change its name;

RLHELH

(b) alter or add to the Articles;
1% 2T B 4o R AT S

(c) alter or add to the Memorandum with respect to any objects, powers or other
matters specified therein;
Bt A FAEAEFHAT P B A H S BN 2R

(d) reduce its share capital and any capital redemption reserve fund; or
FUFEAEFAprEG &S

(e) effect a Merger under the Law.
BIETRE S22 88

Subject to the Law, the Company may, by Special Resolution, issue securities by way
of Private Placement within the territory of the ROC in accordance with Applicable
Public Company Rules; provided that, for issuance of corporate bonds which do not
involve the grant of a warrant, option, or right of conversion or otherwise grant the
holders of the bonds the right to acquire equity or similar rights by way of Private
Placement within the territory of the ROC, the Company may do so by resolution of
the Board in different tranches within one year from the date of the resolution of the
Board in accordance with Applicable Public Company Rules._
AR BRE S ”;‘é HE2ZHFT o 2P FNFR AR A BEARBEPN BB
’ff?é HPEFTF RS ZF 8 Aofiird & Rlailf“p\vf‘%g dodig (r
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Subject to the Law and Article 12.4 hereof, the following actions by the Company
shall require the approval of the Members by a Supermajority Resolution'
‘“Wxirﬁfmﬁ DR FIAFTAEY 124 F2FT 0 2 72T AT R BRERERAL
TR AR
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12.4

12,5

(a) effecting any capitalization of distributable dividends and/or bonuses and/or
any other amount prescribed under Article 17 hereof;
M@ R B A [N 2 [N s RATIET R BT A

(b) effecting any Merger (except for any Merger which falls within the definition
of "merger" and/or "consolidation" under the Law, which requires the approval
of the Company by Special Resolution only) or spin-off of the Company;
£ (% BEBE PR g THMZE2 /AL H | FHEYLR) &0

S

(c) entering into, amend, or terminate any Lease Contract, Management Contract or
Joint Operation Contract;
BE-B{ AL BFEIRZG LGOI REY R

(d) the transferring of the whole or any essential part of the business or assets of the
Company; or _
EEH IMA L ENSZ FENMA

(e) acquiring or assuming the whole business or assets of another person, which
has a material effect on the Company‘s operation
B"I” \),'E]Ja/\mi“'rs E\lEﬁZ{.m_;‘d'é’ ”ﬁ'j’!i"( fg_fi-ﬂﬁo
Subject to the Law and Applicable Public Company Rules, the Company may be
wound up voluntarily:_
AAEFBE OPEE ORFASCPRPZFNGT o 2P ENT AR N
CEEE

(@) if the Company resolves by Ordinary Resolution that it be wound up voluntarily
because the Company is unable to pay its debts as they fall due; or
b PG FIRE G H Y G ArA AR A R 0 S LA &

(b) if the Company resolves by Special Resolution that it be wound up voluntarily
for reasons other than set out in Article 12.4(a) above.
doo F R T iR % 12, 41'3‘—‘(8.)*” ez Fd AR p ) ES Ty A “f‘_«‘}'jfﬁijzj—;i °

Subject to the Applicable Law, the Company may by Supermajority Resolution,
distribute its Capital Reserve, in whole or in part, by issuing new shares which shall
be distributed as bonus shares to its existing Members in proportion to the number of
shares being held by each of them or by cash.

LA EFEY EERTLFLT L 2P ENE R LG ﬁwx O TR
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Variation of Rights Attaching to Shares
LB Y

If, at any time, the share capital 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 the 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
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14.

passed at a separate meeting of Members of that class of shares. 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. To any
such meeting all the provisions of the Articles relating to general meetings shall apply
mutatis mutandis
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DIVIDENDS AND CAPITALISATION
LELEZ AT 4

Dividends
%4,

14.1 The Board may, subject to approval by the Members by way of Ordinary Resolution
or, in the case of Article 12.3(a), Supermajority Resolution and subject to the Articles
and any direction of the Company in general meeting, declare a dividend to be paid to
the Members in proportion to the number of shares held by them, and such dividend
may be paid in cash or shares.

‘ﬁ'i g 4_” % g 'l'g il #Fikﬁw » FA ﬁi%ﬁ 12. 3(a)l' At 5 T ixdE B
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14.2 Subject to the Applicable Law, no dividends or other distribution shall be paid except
out of profits of the Company, realised or unrealised, out of share premium account
or any reserve, fund or account as otherwise permitted by the Law. Except as
otherwise provided by the rights attached to any shares, all dividends and other
distributions shall be paid according to the number of the 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 dividends accordingly.
*Zmﬁi*kiF%T’%U’qbﬁméiﬁmﬂﬁ‘&@%ﬁ@$m”
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14.3 Subject to the Law and this Article and except as otherwise provided by the rights
attached to any shares, the Company may distribute profits in accordance with a
proposal for profits distribution approved by the Board and sanctioned by the
Members by an Ordinary Resolution, in annual general meetings.

Kfﬁ!‘éﬁ DEE S AFRARGATHEN T FRLF N AP RS REET
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14.4 If there is profit for the year (defined below), the Company shall set aside no less
than one per cent (1%) of the profit as employee compensation and no more than
three per cent (3%) of the profit as compensation for the Directors. However, if the
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14.6

Company has accumulated losses in previous years, it shall reserve an amount of the
pre-tax profit for offsetting the accumulated losses. The employee compensation
referred to in this Article 14.4 shall be distributed in the form of stock or cash and
may be distributed to employees of the Company's Subsidiaries, if such employees
satisfy certain qualifications as may be resolved by the Board from time to time.
For the purpose of this Article 14.4, "profit" means the profit before tax and before
the compensation for employees and Directors are set aside.

AP ERAG B (TRA0E) 0 BREF W FT L2 (1%) 2 &5 R
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The Company operates in a market for specific demands and customized products
and is in the growth stage. The Board shall prepare the dividend proposal by taking
into account the profit of the year, overall development, financial plans, capital need,
projection of the industry and the Company's prospects and so on and submit the
proposal for the Members' approval. For so long as the shares are traded on the
ESM or listed on the TPEx or TSE, if there are profits, in making the profits
distribution recommendation, the Board shall set aside out of the profits of the
Company for each financial year: (i) a reserve for payment of tax for the relevant
financial year; (ii) an amount to offset losses incurred in previous years; (iii) ten per
cent (10%) as reserve (“"Statutory Reserve™); and (iv) a special surplus reserve as
required by the applicable securities authority of the ROC under the Applicable
Public Company Rules. If there should be any remaining profits, subject to the
discretion of the Directors, after combining all or part of the accumulated
undistributed profits in the previous years and the reversed special surplus reserve,
the combined amount shall be allocated as dividends to the Members in proportion to
their shareholdings. Subject to the Law and the Applicable Public Company Rules
and unless otherwise resolved by the Board and the Members, and after having
considered the financial, business and operational factors of the Company, the
dividends shall not be less than fifty per cent (50%) of profit after tax of the relevant
year. The distribution may be made by way of cash dividends or by way of stock
dividends or a combination thereof, provided that, the cash dividends shall not be less
than thirty per cent (30%) of the total amount of dividends payable.
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The Board shall fix any date as the record date for determining the Members entitled
to receive any dividend or other distribution.
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16.

B ERBTAFP AL RERKLSE B AR L -

14.7 For the purpose of determining Members entitled to receive payment of any dividend
or other distributions, the Directors may provide that the Register of Members be
closed for transfers for five (5) days before the relevant record date or such other
period consistent with the Applicable Public Company Rules subject to compliance
with the Law.
;#Lyﬁﬁﬁ”iéﬂéﬁﬁ
AEpHI P A HBBLEOR

CE Y
28 Y
= & Z °

EiéﬁLi,i P24
E PRI ZPRERN 7

14.8 No unpaid dividend shall bear interest as against the Company.
Qﬁﬁigmiuiﬁziﬁﬂgo

Capital Reserve and Power to Set Aside Profits
FAOFHEPRLBR

15.1 The Board may, before declaring a dividend, set aside out of the surplus or profits of
the Company, such sum as it thinks proper as a reserve to be used to meet
contingencies or for meeting the deficiencies for implementing dividend distribution
plans or for any other purpose to which those funds may be properly applied.
Pending application, such sums may be in the absolute discretion of the Directors
either be employed in the business of the Company or invested in such investment as
Directors may from time to time think fit, and need not be kept separate from other
assets of the Company. The Directors may also, without placing the same to reserve,
carry forward any profit which they decide not to distribute.
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15.2 Subject to any direction from the Company in general meeting, the Directors may on
behalf of the Company exercise all the powers and options conferred on the
Company by the Law in regard to the Capital Reserve.
*ﬂﬁﬁﬂigﬁTT’ﬁigwA%ijpﬁ\%ﬁ%W&QSE%%ﬁ
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Method of Payment
NS

16.1 Any dividend, interest, or other monies payable in cash in respect of the shares may
be paid by wire transfer to the Member’s designated account or by cheque or draft
sent through the post directed to the Member at such Member's address in the
Register of Members, or to such person and to such address as the holder may in
writing direct.
E@&é\ﬂié%&ﬁ%?ﬁ$xd£u%ﬁﬁ%’wi%i@g\*li
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16.2 In the case of joint holders of shares, any dividend, interest or other monies payable
in cash in respect of shares may be paid by cheque or draft sent through the post
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18.

directed to the address of the holder first named in the Register of Members, or to
such person and to such address as the holder may in writing direct. If two or more
persons are registered as joint holders of any shares any one can give an effectual
receipt for any dividend paid in respect of such shares.
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16.3 For so long as the shares are traded on the ESM or listed on the TPEXx or TSE, the
payment of any dividend shall comply with the Applicable Public Company Rules
and the Law.
*“ﬁﬁ%@ﬁﬁé‘Fﬁﬁﬂﬁﬁ’E@%ﬂiiﬁﬁﬁiz@%ﬁzﬁ%

P2 BE od 2o

Capitalisation
> ’;F *

Subject to the Applicable Law and Article 12.3(a), the Board may capitalise any sum for
the time being standing to the credit of the Capital Reserve or other reserve accounts or to
the credit of the profit and loss account or otherwise available for distribution by applying
such sum in paying up unissued shares to be allotted as fully paid bonus shares pro rata to
the Members.
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MEETINGS OF MEMBERS
% ¢

Annual General Meetings
U W ¥

18.1 The Company shall hold a general meeting as its annual general meeting within six
months following the end of each fiscal year, which shall be called by the Board.
NPT E - P ERE LRI EETELERATE -

18.2 Subject to Article 18.1, the annual general meeting of the Company may be held at
such time and place as the Board shall determine. For so long as the shares are
traded on the ESM or listed on the TPEX or TSE, unless otherwise provided by the
Law, the general meetings shall be held in the ROC. If the Board resolves to hold a
general meeting outside the ROC, the Company shall apply for the approval of the
TPEx or TSE (as the case may be) within two days after the Board adopts such
resolution. Where a general meeting is to be held outside the ROC, the Company
shall engage a professional stock affairs agent in the ROC to handle the
administration of such general meeting (including but not limited to the handling of
the voting of proxies submitted by Members).
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19. Extraordinary General Meetings

A T

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

WAFENH T BN SR TR o

19.2 The Board may convene an extraordinary general meeting of the Company whenever
in their judgment such a meeting is necessary or is desirable.
TEEUEPFREIETAING LR WL ERLLE o

19.3 For so long as the shares are traded on the ESM or listed on the TPEX or TSE, the
Board shall on a Member’s requisition as defined in Article 19.4 forthwith proceed to
convene an extraordinary general meeting of the Company.

L ESERE & P RPT > SR LR (Irhgiey 194 Fire s ) B
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19.4 A Member's requisition set forth in Article 19.3 is a requisition of one or more
Members of the Company holding in the aggregate at the date of deposit of the
requisition not less than three per cent (3%) of the total number of issued shares of
the Company which as at that date have been held by such Member(s) for at least one
year.
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19.5 The Member's requisition must state in writing the matters to be discussed at the
extraordinary general meeting and the reason therefor.
WA G e RRTR A TR €L $0R 2 2 o

19.6 If the Board does not within fifteen (15) days from the date of the deposit of the

Member's requisition dispatch the notice of an extraordinary general meeting, the
requisitionists may themselves convene an extraordinary general meeting in the same
manner, as nearly as possible, as that in which general meetings may be convened by
the Board. If it is proposed that the extraordinary general meeting be held outside the
ROC, an application shall be submitted by such requisitionists to the TPEx or TSE
(as the case may be) for its prior approval.
B F R ARDG R AT PR RIRATRME B2 R
2R EEFEELBRA 2R N (R RAPR) p A BRI
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20. Notice
i v

20.1 Before the shares are traded on the ESM or listed on the TPEx or TSE, at least five
days' notice of a general meeting shall be given to each Member entitled to attend and
vote thereat, stating the date, place and time at which the meeting is to be held and
the general nature of business to be conducted at the meeting.
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20.2

20.3

20.4

205

For so long as the shares are traded on the ESM or listed on the TPEX or TSE, at least
thirty days' notice of an annual general meeting, and at least fifteen days' notice of an
extraordinary general meeting shall be given to each Member entitled to attend and
vote thereat, stating the date, place and time at which the meeting is to be held and
the general nature of the business to be considered at the meeting. The notice may, as
an alternative, be given by means of electronic transmission, after obtaining a prior
written consent from the recipient(s) thereof.
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Prior to the shares being traded on the ESM or listed on the TPEx or TSE, the
accidental omission to give notice of a general meeting to, or the non-receipt of a
notice of a general meeting by, any person entitled to receive notice shall not
invalidate the proceedings at that meeting. For so long as the shares are traded on the
ESM or listed on the TPEx or TSE, the accidental omission to give notice of a
general meeting to, or the non-receipt of a notice of a general meeting by, any person
shall be handled in accordance with Article 23.4.
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For so long as the shares are traded on the ESM or listed on the TPEX or TSE, the
Board shall fix a record date for determining the Members entitled to receive notice
of and to vote at any general meeting of the Company in accordance with Applicable
Public Company Rules and close its Register of Members accordingly in accordance
with Applicable Public Company Rules.
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For so long as the shares are traded on the ESM or listed on the TPEX or TSE, the
Company shall announce to the public the notice of a general meeting, the proxy
instrument, agendas and materials relating to the matters to be reported and discussed
in the general meetings, including but not limited to, election or discharge of
Directors, in accordance with Article 20.2 hereof, and shall transmit the same via the
Market Observation Post System in accordance with Applicable Public Company
Rules. If the voting power of a Member at a general meeting shall be exercised by
way of a written ballot, the Company shall also send the written document for the
Member to exercise his voting power together with the above mentioned materials in
accordance with Article 20.2. The Directors shall prepare a meeting handbook of
the relevant general meeting and supplemental materials, which will be made
available to all Members and shall be transmitted to the Market Observation Post
System in accordance with the Applicable Public Company Rules twenty-one (21)
days prior to the annual general meetings or, in the case of extraordinary general
meetings, fifteen (15) days prior to such meeting.
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20.6

20.7
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For so long as the shares are traded on the ESM or listed on the TPEX or TSE, the

following matters shall be stated in the notice of a general meeting, with a summary

of the major content to be discussed, and shall not be proposed as an extemporary

motion'
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(@) election or discharge of Directors,
FEEAREEE

(b) alteration of the Memorandum or Articles,
l}ratg_ﬁ_f_'\ Pﬁ ﬂ\#ﬁ_r_,

(c) (i) dissolution, Merger, share swap or spin-off, (ii) entering into, amending, or
terminating any Lease Contract, Management Contract or Joint Operation
Contract, (iii) transfer of the whole or any essential part of the business or
assets of the Company, and (iv) acquisition or assumption of the whole of the
business or assets of another person, which has a material effect on the
operations of the Company,
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(d) ratification of an action by Director(s) who engage(s) in business for himself or
on behalf of another person that is within the scope of the Company's business
(including but not limited to lifting Directors' and Officers' non-compete
obligations),

HPEF P EAB AR EFRAM AL (f4517 U R
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(e) distribution of the whole or part of the surplus profit of the Company in the
form of new shares, capitalization of Capital Reserve and any other amount in
accordance with Article 17,
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(H  making distributions of new shares or cash out of the Statutory Reserve , the
premium received on the issuance of any shares and income from endowments
received by the Company to its Members and
BZ T FRoFEFFREEG AR E 2 TE P FATRARE S
A RAK 2

(g) Private Placement of any equity-related securities to be issued by the Company.
\/Jf }?ﬁ'g, *E‘H‘?L’ﬁf%’?ﬁu_no

For so long as the shares are traded on the ESM or listed on the TPEx or TSE, the
Board shall keep the Memorandum and Articles, minutes of general meetings,
financial statements, the Register of Members, and the counterfoil of any corporate
bonds issued by the Company at the Registered Office (if applicable) and the
Company's stock affairs agent located in the ROC. Members may request, from
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time to time, by submitting document(s) evidencing his interests involved and
indicating the designated scope of the inspection, access to inspect, review or make
copies of the foregoing documents.
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20.8 For so long as the shares are traded on the ESM or listed on the TPEx or TSE, the
Company shall make available all the statements and records prepared by the Board
and the report prepared by the Audit Committee which will be submitted to the
Members at the annual general meeting at the Registered Office (if applicable) and its
stock affairs agent located in the ROC ten (10) days prior to such annual general
meeting in accordance with Applicable Public 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
inspection and review.
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21. Giving Notice
FFELw

21.1 Any Notice or document, whether or not to be given or issued under the Articles from
the Company to a Member, shall be in writing either by delivering it to such Member
in person or by sending it by letter mail or courier service to such Member at his
registered address as appearing in the Register of Members or at any other address
supplied by him to the Company for the purpose or, as the case may be, by
transmitting it to any such address.  For the purposes of this Article, a notice may be
sent via electronic means if so agreed to by the shareholder in writing.
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21.2 Any Notice or other document shall be deemed to be effective when it is sent in
accordance with Articles 20 and 21 of these Articles. Any Notice or document may
be given to a Member either in the Chinese language or the English language, subject
to due compliance with all Applicable Law, rules and regulations. This Article shall
apply mutatis mutandis to the service of any document by a Member on the Company
under the Articles.
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22. Postponement of General Meeting
LR Eut s

The Board may postpone any general meeting called in accordance with the provisions of
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the Articles provided that notice of postponement is given to each Member before the time
for such meeting. A notice stating the date, time and place for the postponed meeting shall
be given to each Member in accordance with the provisions of the Articles provided that in
the event that the Members resolve to postpone the general meeting to a specified date
which is not more than five days, Articles 20.1, 20.2, 20.3, 20.4, 20.5 and 21 do not apply
and notice of the adjournment shall not be required.
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Quorum and Proceedings at General Meetings
RAELZTNAKE RIRR

23.1 No resolutions shall be adopted unless a quorum is present. Unless otherwise
provided for in the Articles, Members present in person or by proxy or in the case of
a corporate Member, by corporate representative, representing more than one-half of
the total issued shares of the Company entitled to vote, shall constitute a quorum for
any general meeting.
“f”k”"fﬁ”“ AR Ece éiﬂ)ﬁ%’il}ﬁt’”ﬁ\gl,5’;:11?,3—@0"%3‘_
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23.2 For so long as the shares are traded on the ESM or listed on the TPEx or TSE, the
Board shall submit business reports, financial statements and proposals for
distribution of profits or allocation of losses prepared by it for the purposes of annual
general meetings of the Company for ratification by the Members in a manner
consistent with the Applicable Public Company Rules. After ratification by the
Members at the general meeting, the Board shall distribute copies of or announce to
the public the ratified financial statements and the Company's resolutions on
distribution of profits or allocation of losses, to each Member or otherwise make the
same available to the Members in accordance with the Applicable Public Company

Rules.
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23.3 Unless otherwise provided in the Articles, a resolution put to the vote of the meeting
shall be decided on a poll.
FARRATFRLF T §RARL AR E S SR -

23.4 For so long as the shares are traded on the ESM or listed on the TPEX or TSE, if and
to the extent permitted under the Law, nothing in the Articles shall prevent any
Member from initiating proceedings in a court of competent jurisdiction for an
appropriate remedy in connection with the convening of any general meeting or the
passage of any resolution in violation of applicable laws or regulations or the Articles
within 30 days after passing of such resolution. The Taiwan Taipei District Court,
ROC, may be the court for adjudicating any disputes arising out of the foregoing.
%9%&%&%%§Jﬁﬁ$@’%@&éﬁémﬁiﬁﬁT’%iﬁiwg
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23.5

23.6

23.7
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Unless otherwise expressly required by the Law, the Memorandum or the Articles,
any matter which has been presented for resolution, approval, confirmation or
adoption by the Members at any general meeting may be passed by an Ordinary
Resolution
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For so long as the shares are traded on the ESM or listed on the TPEX or TSE,
member(s) holding one per cent (1%) or more of the Company's total issued shares
immediately prior to the relevant book close period, during which the Company
closed its Register of Members, may propose to the Company in writing one matter
for discussion at an annual general meeting. The Company shall give a public
notice in such manner and at such time as permitted by Applicable Law specifying
the place and a period of not less than ten (10) days for Members to submit proposals.
Proposals submitted for discussion at an annual general meeting shall not be included
in the agenda of the annual general meeting where (a) the proposing Member(s) holds
less than one cent (1%) of the Company's total issued shares, (b) the matter of such
proposal may not be resolved by a general meeting; (c) the proposing Member(s) has
proposed more than one proposal or (d) the proposal is submitted to the Company
after the date fixed and announced by the Company for accepting Member(s)'
proposal(s).
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The rules and procedures of general meetings shall be established by the Board and
approved by an Ordinary Resolution, and such rules and procedures shall be in
accordance with the Law, these Articles and the Applicable Public Company Rules.
B EZRERMZAERRd BF 770 LERK §F T AR08 0 7 73K
TR ZEEEBERE 27, ATHEE D F’“? 7o dRAA T e

Chairman to Preside

Y

24.1

24.2

In the event that the general meeting is convened by the Board, the Chairman shall
act as chairman at all meetings of the Members at which such person is present. In his
absence the Directors who are present at the meeting of Members shall elect one from
among themselves to act as the chairman at such meeting in lieu of the Chairman.
WA gd zfigéﬁ:—‘k CEEFRANE o BEERAELAR cAwHANA R
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For so long as the shares are traded on the ESM or listed on the TPEx or TSE, the
chairman at all meetings of the Members shall be appointed or elected in accordance
with the Applicable Public Company Rules.
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Voting on Resolutions
U G

25.1

25.2

25.3

25.4

Subject to any rights, privileges or restrictions attached to any share, every Member
who (being an individual) is present in person or by proxy or (in the case of a
corporation or other non-natural person) by duly authorized corporate
representative(s) or by proxy shall have one vote for every share of which he is the
holder. A Member who holds shares for benefit of others, need not use all his votes or
cast all the votes he holds in the same way as he uses his votes in respect of shares he
holds for himself. The qualifications, scope, methods of exercise, operating
procedures and other matters with respect to exercising voting power separately shall
comply with the Applicable Public Company Rules.
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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 he has paid all the calls on all shares held by such
Member.
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Votes may be cast either in person or by proxy. A Member may appoint another
person as his proxy by specifying the scope of appointment in the proxy instrument
prepared by the Company to attend and vote at a general meeting, provided that a
Member may appoint only one proxy under one instrument to attend and vote at such
meeting.
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Subject to the Law, for so long as the shares are traded on the ESM or listed on the
TPEX or TSE, the Company shall provide the Members with a method for exercising
their voting power by way of a written ballot or electronic transmission. The
method for exercising such voting power shall be described in the general meeting
notice to be given to the Members. Any Member who intends to exercise his voting
power by way of a written ballot or by way of electronic transmission shall serve the
Company with his voting decision at least two (2) days prior to the date of such
general meeting. Where more than one voting decision are received from the same
Member by the Company, the first voting decision shall prevail, unless an explicit
written statement is made by the relevant Member to revoke the previous voting
decision in the later-received voting decision. A Member who exercises his voting
power at a general meeting by way of a written ballot or by electronic transmission
shall be deemed to have appointed the chairman of the general meeting as his proxy
to vote his shares at the general meeting only in the manner directed by his written
instrument or electronic document. The chairman of the general meeting as proxy
shall not have the power to exercise the voting rights of such Members with respect
to any matters not referred to or indicated in the written or electronic document
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and/or any amendment to resolution(s) proposed at the said general meeting. For
the purpose of clarification, such Members voting in such manner shall be deemed to
have waived their voting rights with respect to any extemporary matters or
amendment to resolution(s) proposed at the general meeting.
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25.5 In the event any Member who intended to exercise his voting power by way of a
written ballot or electronic transmission and has served his voting decision on the
Company pursuant to Article 25.4 hereof later intends to attend the general meetings
in person, he shall, at least two (2) days prior to the date of such general meeting,
serve the Company with a separate notice revoking his previous voting decision.
Such separate notice shall be sent to the Company in the same manner (e.g., by
courier, registered mail or electronic transmission, as applicable) as the previous
voting decision under Article 25.4 was given to the Company. Votes by way of a
written ballot or electronic transmission shall remain valid if the relevant Member
fails to revoke his voting decision before the prescribed time.
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25.6 A Member who has served the Company with his voting decision in accordance with
Acrticle 25.4 for the purpose of exercising his voting power by way of a written ballot
or by way of electronic transmission may appoint a person as his proxy to attend the
meeting in accordance with the Articles, in which case the vote cast by such proxy
shall be deemed to have revoked his previous voting decision served on the Company
and the Company shall only count the vote(s) cast by such expressly appointed proxy
at the meeting.
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26. Proxies
oEL

26.1 The instrument of proxy shall be in the form approved by the Board from time to
time and be expressed to be for a particular meeting only. The form of proxy shall
include at least the following information: (a) instructions on how to complete such
proxy, (b) the matters to be voted upon pursuant to such proxy, and (c) basic
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26.2

26.3

26.4

26.5

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.
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An instrument of proxy shall be in writing, be executed under the hand of the
appointor or of his attorney duly authorised in writing, or, if the appointor is a
corporation or other non-natural person, under the hand of an officer or attorney duly
authorised for that purpose. A proxy need not be a Member of the Company.
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For so long as the shares are traded on the ESM or listed on the TPEX or TSE, subject
to the Applicable Public Company Rules, except for an ROC trust enterprise or stock
affair agents approved pursuant to Applicable Public Company Rules, save with
respect to the Chairman being deemed appointed as proxy under Article 25.4, in the
event a person acts as the proxy for two or more Members, the total number of issued
and voting shares entitled to be voted as represented by such proxy shall be no more
than three per cent (3%) of the total number of issued and voting shares of the
Company immediately prior to the relevant book closed period, during which the
Company close its Register of Member; any vote in respect of the portion in excess
of such three per cent (3%) threshold shall not be counted.
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In the event that a Member exercises his voting power by way of a written ballot or
electronic transmission and has also authorised 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 (2) days
prior to the date of such general meeting, serve the Company with a separate notice
revoking his previous appointment of the 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.

WA E G AT A FRAE P A A NN £

MELNB AN TRz A ELIE L2307 WAKMRD IAKR
ﬁ\g M E R RANE I NFR A 1‘%—‘}‘ UL ERE-_Ppm > NET o e
SF SR A Y s '/;i'f’ RIEA DR AR AL E

The instrument of proxy shall be deposited at the Registered Office or the office of
the Company's stock affairs agent in the ROC or at such other place as is specified
for that purpose in the notice convening the meeting, or in any instrument of proxy
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27.

28.

sent out by the Company not less than five (5) days before the time for holding the
meeting or adjourned meeting at which the person named in the instrument proposes
to vote, save with respect to the Chairman being deemed appointed as proxy under
Article 25.4. Where more than one instrument to vote are received from the same
Member by the Company, the first instrument received shall prevail, unless an
explicit written statement is made by the relevant Member to revoke the previous
proxy in the later-received instrument.
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Proxy Solicitation
=9y &3

For so long as the shares are traded on the ESM or listed on the TPEXx or TSE, the use and
solicitation of proxies shall be in compliance with the Applicable Public Company Rules,
including but not limited to "Regulations Governing the Use of Proxies for Attendance at
Shareholder Meetings of Public Companies."
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Dissenting Member’s Appraisal Right
BHR KR PR

28.1 Subject to compliance with the Law, in the event any of the following resolutions is
passed at general meetings, any Member who has notified the Company in writing of
his objection to such matter prior to the meeting and has raised again his objection at
the meeting, may request the Company to purchase all of his shares at the then
prevailing fair price:
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(@ the Company proposes to enter into, amend, or terminate any Lease Contract,
Management Contract or Joint Operation Contract;
2PESR  R{ AR P ERFEIRZY ALY TR EREYE
9

(b) the Company transfers the whole or an essential 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
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(c) acquires or assumes the whole business or assets of another person, which has a
material effect on the operation of the Company.
SPBEALREADIFEAMA  HOTFEAL £ BEY

28.2 In the event any part of the Company’s business is spun off or involved in any
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Merger, any Member, who has abstained from voting in respect of such matter and

expressed his dissent therefor, in writing or verbally (with a record) before or during

the general meeting approving such spin off or Merger, may request the Company to

purchase all of his shares at the then prevailing fair price.
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29. Shares that May Not be Voted
R ZAERG

29.1

29.2

29.3

Shares held:
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(@ by the Company itself;
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(b) by any entity in which the Company owns, legally or beneficially, more than
fifty per cent (50%) of its total issued and voting share or share capital; or
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(c) Dby any entity in which the Company, together with (i) the holding company of
the Company and/or (ii) any Subsidiary of (a) the holding company of the
Company or (b) the Company owns, legally or beneficially, directly or
indirectly, more than fifty per cent (50%) of its issued and voting share or
share capital.
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shall not carry any voting rights nor be counted in the total number of issued shares at
any given time but only for so long as the circumstances as set out in sub-paragraphs
(@) to (c) (as applicable) above continue.

A Member who has a personal interest in any motion discussed at a general meeting,
which interest may be in conflict with and impair those of the Company, shall abstain
from voting such Member’s shares in regard to such motion and such shares shall not
be counted in determining the number of votes of the Members present at the said
meeting. However, such shares may be counted in determining 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.
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For so long as the shares are traded on the ESM or listed on the TPEx or TSE, if the
number of shares pledged by a Director at any time amounts to more than 50% of the
total shares held by such Director at the time of his latest appointment, such pledged
shares exceeding 50% of the total shares held by such Director at the time of his
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30.

31.

32.

latest appointment, up to 50% of the total number of shares held by the Director at
the time of his latest appointment, shall not carry any voting rights and such
above-threshold shares shall not be counted in determining the number of votes of the
Members present at a general meeting but shall be counted towards the quorum of the
general meeting.
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Voting by Joint Holders of Shares
Wiy L2 4

In the case of joint holders, the joint holders should appoint among themselves one person
to exercise the rights of a shareholder pursuant to the Applicable Public Company Rules.
In case no agreement is reached among the joint holders, the vote of the senior who tenders
a vote (whether in person or by proxy) shall be accepted to the exclusion of the votes of the
other joint holders, and for this purpose seniority shall be determined by the order in which
the names stand in the Register of Members.
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Representation of Corporate Member
AR 2 R4

31.1 A corporation or non-natural person which is a Member may, by written instrument,
authorise such person or persons as it thinks fit to act as its representative at any
meeting of the Members and any person so authorised shall be entitled to exercise the
same powers on behalf of the corporation or such non-natural person which such
person represents as that corporation or non-natural person could exercise if it were
an individual Member, and that Member shall be deemed to be present in person at
any such meeting attended by its authorised representative or representatives.
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31.2 Notwithstanding the foregoing, the chairman of the meeting may accept such
assurances as he thinks fit as to the right of any person to attend and vote at general
meetings on behalf of a corporation or non-natural person which is a Member.
IR I )*I%TII’E’ ARG REE AR S é BRAK LEDREAE
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Adjournment of General Meeting
LK Eu g

The chairman of a general meeting may, with the consent of a majority in number of the
Members present at any general meeting at which a quorum is present, and shall if so
directed, adjourn the meeting. Unless the meeting is adjourned to a specific date, place and
time announced at the meeting being adjourned and the meeting is adjourned for more than
five (5) days, a notice stating the date, place and time for the resumption of the adjourned
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meeting shall be given to each Member entitled to attend and vote thereat in accordance
with the provisions of the Articles.
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Directors Attendance at General Meetings
EFNARLE

The Directors of the Company shall be entitled to receive notice of, attend and be heard at
any general meeting.

SPEFRF R EPRLE 2T DR EFE T o

DIRECTORS AND OFFICERS
TEZ2EBA

Number and Term of Office of Directors
TF A2 Y

34.1 The number of Directors shall be no less than seven (7) and no more than eleven
(11). The term of office for each Director shall not exceed a period of three (3)
years provided that in the event the expiration of the term of office of such Directors
would otherwise leave the Company with no Directors, the term of office of such
Directors shall be extended automatically to the date of the general meeting next
following the expiration of such term, at which new Directors will be elected to
assume office. Directors may be eligible for re-election. The Company may from
time to time by Special Resolution increase or reduce the number of Directors,
subject to the foregoing and the Applicable Law.
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34.2 For so long as the shares are traded on the ESM or listed on the TPEx or TSE, the
number of Directors having a spousal relationship or familial relationship within the
second degree of kinship with any other Directors shall be less than half of the total
number of Directors._
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34.3 In the event that the Company convenes a general meeting for the election of
Directors and any of the Directors elected does not meet the requirements provided in
Article 34.2 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 for in Article 34.2 hereof. Any person who has
already served as a Director but is in violation of the aforementioned requirements
shall be automatically discharged from his office effective from such violation
without any action required on behalf of the Company.
SPLBUAGETEFE G EAF P ATARY 342 FL R D FRT
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35.

34.4

34.5

34.6

For so long as the shares traded on the ESM or listed on the TPEX or TSE, 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 ROC and at least one of them shall have accounting or financial expertise.
Before the shares are traded on the ESM or listed on the TPEx or TSE, the Board
may resolve that the Company shall hold an election of Independent Director(s) at the
general meeting.
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Prior to the shares being traded on the ESM or listed on the TPEX or TSE, the
Directors (including Independent Directors) may be nominated by adopting the
candidate nomination system specified in the Applicable Public Company Rules
provided that the Directors (including Independent Directors) shall be nominated by
adopting the candidate nomination system specified in the Applicable Public
Company Rules for so long as the shares are traded on the ESM or listed on the TPEx
or TSE.
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Independent Directors shall have professional knowledge and shall maintain
independence within the scope of their directorial duties, and shall not have any
direct or indirect interests in the Company. The professional qualifications,
restrictions on shareholdings and concurrent positions, and assessment of
independence with respect to Independent Directors shall be consistent with the
Applicable Public Company Rules.
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Election of Directors
FXER

351

35.2

The Company may at a general meeting elect any person to be a Director, which vote
shall be calculated in accordance with Article 35.2 below. Members present in
person or by proxy, representing more than one-half of the total issued shares shall
constitute a quorum for any general meeting to elect one or more Directors.
APENAEEEERA L FET AW R BB R TS 352 H 2 o &
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The Director(s) shall be elected by Members upon a poll vote by way of cumulative
voting (the manner of voting described in this Article to be referred to as
"Cumulative Voting") in the following manner:
FERBDORATHERFREAED (AFETRPLHRE SN THT AHHRE
F15)
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35.3

354

(@ onan election of Directors, the numbers of votes attached to each voting
share held by a Member shall be cumulative and correspond to the
number of Directors nominated for appointment at the general meeting;
TEERF > F - NAFER2ZHEEE 5 HAF2Z RIS
g RE N EE A ez P

(b) the Member(s) may vote all or part of their cumulated votes in respect of
one or more Director candidates;
WK W R Y R LT GEA A A REEKLET

i iE A

(c) such number of Director candidates receiving the highest number of votes
in the same category (namely, independent or non-independent) of
Directors to be elected shall be appointed; and
gz g®? (TPH2FgF 22 p23F) > 23 F RE DDA #K
Ay T EERIEL2ZGEA  FELSELE T

(d) where two or more Director candidates in the same category receive the
same number of votes and as a result the total number of new Directors in
such category intended to be appointed is exceeded, there shall be a draw
by such Director candidates receiving the same number of votes to
determine who shall be appointed; the chairman of the meeting shall draw
for a Director nominated for appointment who is not present at the
general meeting.
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For so long as the shares are traded on the ESM or listed on the TPEX or TSE, if the
number of Independent Directors is less than three (3) persons due to the resignation
or removal of such Independent Directors for any reason, the Company shall hold an
election of Independent Directors at the next following general meeting.  If all of the
Independent Directors are resigned or removed, the Board shall hold, within sixty
(60) days from the date of resignation or removal of last Independent Director, a
general meeting to elect succeeding Independent Directors to fill the vacancies.
RPEHEERE LS RYT > b T T RpRARE ) R A L2
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For so long as the shares are traded on the ESM or listed on the TPEX or TSE, if the
number of Directors is less than six (6) persons due to the vacancy of Director(s) for
any reason, the Company shall call an election of Director(s) at the next following
general meeting to fill the vacancies. When the number of vacancies in the Board of
the Company equals to one third of the total number of Directors elected, the Board
shall hold, within sixty (60) days from the date of the occurrence of vacancies, a
general meeting to elect succeeding Directors to fill the vacancies.
LRESERE L RPRF > EF Fxfiiz c K7 L2 4 Fooo PR
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35.5 Any corporation (or other legal entity) which is a Member shall be entitled to appoint
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such person or persons as its representative to be elected as a Director (the
"Appointed Representative™). The election of an Appointed Representative as a
Director is subject to the approval of Members in accordance with the provisions of
this Article 35.
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35.6 Where the Appointed Representative has been elected as a Director of the Company,

the corporation (or other legal entity) which is a Member which has appointed the
Appointed Representative to be elected as a Director, may at any time, serve notice
on the Company giving notice to replace the Appointed Representative with another
person. Such replacement of the Appointed Representative as a Director (the
"Replacement”) shall take effect from the date specified in the notice or in the
absence of such date, from the date on which the notice was served on the Company,
and will not require any shareholders' approval. Accordingly, Articles 35.1, 35.2 and
35.5 do not apply in respect of the Replacement.
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36. Removal of Directors
gifii

36.1

36.2

The Company may from time to time by Supermajority Resolution remove any
Director from office. Where re-election of all Directors is effected by a resolution
adopted at a general meeting prior to the expiration of the term of office of existing
Directors, the term of office of all current Directors is deemed to have expired on the
date of the re-election or any other date as otherwise resolved by the Members at the
general meeting if the Members do not resolve that all current Directors will only
retire at the expiration of their present term of office. Members present in person or
by proxy, representing more than one-half of the total issued shares shall constitute a
quorum for any general meeting to re-elect all Directors.
Qﬁﬁﬁﬁuiﬁﬁﬁﬁﬁgwiiiﬁﬁo%Qﬁﬁiﬁﬁ%%ﬁﬁﬁ’$
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For so long as the shares are traded on the ESM or listed on the TPEXx or TSE, in case
a Director has, in the course of performing his duties, committed any act resulting in
material damages to the Company or is in serious violation of applicable laws,
regulations and/or the Articles, but has not been removed by a Supermajority
Resolution, the Member(s) holding three per cent (3%) or more of the total number of
issued shares of the Company may, within thirty (30) days after such general
meeting, to the extent permissible under Applicable Law, institute a lawsuit to
remove such Director. The Taiwan Taipei District Court, ROC, may be the court for
this matter.
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37.

Bzt p R RA T EE PR R S F R LS R

Vacation of Office of Director

e fag

37.1 The office of Director shall be vacated:
g%z \’F hed TR E X@;&‘Mi% :

(a)

(b)

(©)

(d)

(€)

(f)

if the Director is removed from office pursuant to the Articles;
A F AR LT ARG AL

if the Director dies;
FE-

if the Director is automatically discharged from his office in accordance with
Article 34.3;
AFAEY 343 ERTEF G REEE

if the Director resigns his office by notice in writing to the Company;
FENET TP HEEEH

if the Director is the subject of a court order for his removal in accordance with
Article 36.2; or
EEBREARZAAY 36.2 ER T LfRE ;A

with immediate effect without any action required on behalf of the Company if
FEFTAINEL- K F K

(i) the Director has been adjudicated bankrupt, and has not been reinstated to
his rights and privileges;
XBAZERL W AREH

(if) an order is made by any competent court or official on the grounds that
the Director has no legal capacity, or his legal capacity is restricted
according to Applicable Law;

SEWMEEZREFRP AT aEL RS oA Rgr 2R EFLN
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(iii) the Director has committed an offence as specified in the ROC statute of
prevention of organizational crimes and subsequently has been
adjudicated guilty by a final judgment, and the time elapsed after he has
served the full term of the sentence is less than five years;
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(iv) 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, and the time elapsed after he has served
the full term of such sentence is less than two years;
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(v) the Director has been adjudicated guilty by a final judgment for
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misappropriating public funds during the time of his public service, and
the time elapsed after he has served the full term of such sentence is less
than two years; or

BIRNFEEEZE 300 53 "X Ame o JRANP AT A - &£ 5 &

(vi) the Director has been dishonored for use of credit instruments, and the
term of such sanction has not expired yet.
BT 1 EAGIEG AR AP EE

In the event that any of the foregoing events specified in Article 37.1(f) has occurred
in relation to a candidate for election of Director, such person shall be disqualified
from being elected as a Director.
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37.2 In case a Director has, during the term of office as a Director, transferred more than
one half of the Company's shares being held by him at the time he is elected, he shall,
ipso facto, be removed automatically from the position of Director with immediate
effect and no shareholders' approval shall be required.
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37.3 If any Director has, after having been elected as a Director and before his
inauguration of the office of director, transferred more than one half of the
Company's shares being held by him at the time of his election as a Director, then he
shall immediately cease to be a Director and no shareholders' approval shall be
required. If any Director has transferred more than one half of the Company's
shares then being held by him within the share transfer prohibition period prior to a
shareholders' meeting according to the Applicable Public Company Rules, then he
shall immediately cease be a Director and no shareholders’ approval shall be required.
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38. Compensation of Directors

EFEEM

38.1 For so long as the shares are traded on the ESM or listed on the TPEx or TSE, the
Board shall, in accordance with the Applicable Public Company Rules, establish a
Compensation Committee comprised of at least three members, one of whom shall be
an Independent Director. The professional qualifications of the members of the
Compensation Committee, the responsibilities, powers and other related matters of
the Compensation Committee shall comply with the Applicable Public Company
Rules. Upon the establishment of the Compensation Committee, the Board shall, by
a resolution, adopt a charter for the Compensation Committee the provisions of
which shall be consistent with the Applicable Public Company Rules. Before the
shares are traded on the ESM or listed on the TPEX or TSE, the Board may resolve to
establish a Compensation Committee.
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39.

40.

41.
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38.2 The compensation referred in the preceding Article shall include the compensation,
stock option and other incentive payments of Directors and managers of the
Company.
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38.3 The compensation of the Directors may be decided by the Board by reference to
recommendation made by the Compensation Committee, the standard generally
adopted by other enterprises in the same industry, and shall be paid in cash only. The
Directors may also be paid all travel, hotel and other expenses properly incurred by
them in attending and returning from the meetings of the Board, any committee
appointed by the Board, general meetings of the Company, or in connection with the
business of the Company or their duties as Directors generally. A Director is also
entitled to distribution of profits of the Company if permitted by the Law, the
Applicable Public Company Rules, the service agreement or other similar contract
that he/she has entered into with the Company._
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Defect in Election of Director
X EEER

Subject to Article 23.4 and the Applicable Law, all acts done in good faith by the Board or
by a committee of the Board or by any person acting as a Director 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 was qualified to be a Director.
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Directors to Manage Business
TT¥RER

The business of the Company shall be managed and conducted by the Board. In managing
the business of the Company, the Board may exercise all such powers of the Company as
are not, by the Law or by the Articles, required to be exercised by the Company in general
meeting subject, nevertheless, to the Articles, the provisions of the Law, and to such
directions as may be prescribed by the Company in general meeting._
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Powers of the Board of Directors

T X TR 1
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Without limiting the generality of Article 40 and subject to the Applicable Law, the Board

may:
R

(@)

(b)

(©)

(d)

(€)

()

(9)
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appoint, suspend, or remove any manager, secretary, clerk, agent or employee of the
Company and may fix their compensation and determine their duties;
ﬁﬂ\aﬁﬁﬂig@éﬁﬁﬁ‘ﬁ% BRI A SRR o B AR

exercise all the powers of the Company to borrow money and to mortgage or charge
or otherwise grant a security interest in its undertaking, property and uncalled capital,
or any part thereof, and may issue debentures, debenture stock and other securities
whether outright or as security for any debt, liability or obligation of the Company or
any third party;
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appoint one or more Directors to the office of managing director or chief executive
officer of the Company, who shall, subject to the control of the Board, supervise and
administer all of the general business and affairs of the Company;
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appoint a person to act as manager of the Company's day-to-day business and may
entrust to and confer upon such manager such powers and duties as it deems
appropriate for the transaction or conduct of such business;
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by power of attorney, appoint any company, firm, person or body of persons, whether
nominated directly or indirectly by the Board, to be an attorney of the Company for
such purposes and with such powers, authorities and discretions (not exceeding those
vested in or exercisable by the Board) and for such period and subject to such
conditions as it may think fit and any such power of attorney may contain such
provisions for the protection and convenience of persons dealing with any such
attorney as the Board may think fit and may also authorise any such attorney to
sub-delegate all or any of the powers, authorities and discretions so vested in the
attorney. Such attorney may, if so authorised, execute any deed or instrument in any
manner permitted by the Law;
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procure that the Company pays all expenses incurred in promoting and incorporating
the Company;
g 2P LT R R AR @A g

delegate any of its powers (including the power to sub-delegate) to a committee of
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42.

(h)

(i)

)

(k)

one or more persons appointed by the Board and every such committee shall conform
to such directions as the Board shall impose on them. Subject to any directions or
regulations made by the Directors for this purpose, the meetings and proceedings of
any such committee shall be governed by the provisions of the Articles regulating the
meetings and proceedings of the Board;
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delegate any of its powers (including the power to sub-delegate) to any person on
such terms and in such manner as the Board sees fit;

NER G EE LR R RS E e A (F 4L T )

present any petition and make any application in connection with the liquidation or
reorganisation of the Company;
P FEA LR B g

in connection with the issue of any share, pay such commission and brokerage as
may be permitted by law; and
RSO IS PER O3 ) ESR LI - B

authorise any company, firm, person or body of persons to act on behalf of the
Company for any specific purpose and in connection therewith to execute any
agreement, document or instrument on behalf of the Company.
FREFSS G5 BAZEMIPFIPARELP I U LREFE
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Register of Directors and Officers
X2 EBALp

42.1 The Board shall cause to be kept in one or more books at the Registered Office a

42.2

Register of Directors and Officers in accordance with the Law and shall enter therein
the following particulars with respect to each Director and Officer:

TFEREEE OFZRTL B E - AN AT E 2 GIT A LR AP 7o
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(@ first name and surname; and
CAEA 4

(b) address.
oy oe

The Board shall, within the period of thirty days from the occurrence of:-
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(@) any change among its Directors and Officers; or
FEE AR ;&

(b) any change in the particulars contained in the Register of Directors and

Officers,
BEEGEALPRAFIERL -
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43.

44,

45,

46.

471.

cause to be entered on the Register of Directors and Officers the particulars of such
change and the date on which such change occurred, and shall notify the Registrar of
Companies in accordance with the Law.

Officers
£

The Officers shall consist of a Secretary and such additional Officers as the Board may
determine all of whom shall be deemed to be Officers for the purposes of the Articles._
%iiﬁ%ﬁiﬁﬁ&ﬁﬁEigﬁmiﬂélﬂﬂﬁﬁ<ﬁﬁ°

Appointment of Officers
PRCN L

The Secretary (and additional Officers, if any) shall be appointed by the Board from time to
time.
%64’ (ﬁ ‘é"flm& a—&\_"}a))’%ﬂ ﬁig“ﬁifﬂf#ﬂﬂ\O

Duties of Officers

LR

The Officers shall have such powers and perform such duties in the management, business
and affairs of the Company as may be delegated to them by the Board from time to time.
AT EF GTEFL L PRI ST LR TR BT o

Compensation of Officers
BB A SR

The Officers shall receive such compensation as the Board may determine.
;ﬂ47ﬁwg§§g%io

Conflicts of Interest
SUES N

47.1 Any Director, or any Director's firm, partner or any company with whom any
Director is associated, may act in any capacity for, be employed by or render services
to the Company and such Director or such Director's firm, partner or company shall
be entitled to compensation as if such Director were not a Director; provided that this
Acrticle 47.1 shall not apply to Independent Directors.
E@Eiéﬂ“?\bﬁk*ﬁﬁiyw74“’QHE@%&ﬁ%?qﬁi
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47.2 Notwithstanding anything to the contrary contained in this Article 47, a Director who
is directly or indirectly interested in any matter under discussion at a meeting of the
Directors or a contract or proposed contract or arrangement with the Company shall
declare the nature and the essential contents of such interest at the relevant meeting of
the Directors as required by the Applicable Law.
wj\srﬁmv 47 n»?*ﬁ WERT D ZEHNTEERTH/LEA ST LTY
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47.3 Notwithstanding anything to the contrary contained in this Article 47, a Director who
has a personal interest in the matter under discussion at a meeting of the Directors,
which may conflict with and impair the interest of the Company, 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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47.4 Notwithstanding anything to the contrary contained in this Article 47, a Director who
is engaged in anything on his own account or on behalf of another person, which is
within the scope of the Company's business, shall explain to the Members in a
general meeting the essential contents of such conduct and seek their approval by
Supermajority Resolution

HAFRFATFFIRF R EF S SR A SEN P EPRIN LGS
F R agw* ARPHEFLZER F\ FoXBERLl gL

o

48. Indemnification and Exculpation of Directors and Officers
T2 5BA2RH2 4 F

48.1 The Directors and Officers of the Company and any trustee for the time being acting
in relation to any of the affairs of the Company and every former director, officer or
trustee and their respective heirs, executors, administrators, and personal
representatives (each of which persons being referred to in this Article as an
"indemnified party") shall be indemnified and secured harmless out of the assets of
the Company from and against all actions, costs, charges, losses, damages and
expenses which they or any of them shall or may incur or sustain by or by reason of
any act done, concurred in or omitted in or about the execution of their duty, or
supposed duty, or in their respective offices or trusts, and no indemnified party shall
be answerable for the acts, receipts, neglects or defaults of the others of them or for
joining in any receipts for the sake of conformity, or for any bankers or other persons
with whom any moneys or effects belonging to the Company shall or may be lodged
or deposited for safe custody, or for insufficiency or deficiency of any security upon
which any moneys of or belonging to the Company shall be placed out on or
invested, or for any other loss, misfortune or damage which may happen in the
execution of their respective offices or trusts, or in relation thereto, PROVIDED
THAT this indemnity shall not extend to any matter in respect of any fraud,
dishonesty or breach of duties provided under Article 48.4 which may attach to any
of the said persons.
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48.2

48.3

48.4

The Company may purchase and maintain insurance for the benefit of any Director or
Officer of the Company against any liability incurred by him in his capacity as a
Director or Officer of the Company or indemnifying such Director or Officer in
respect of any loss arising or liability attaching to him by virtue of any rule of law in
respect of any negligence, default, breach of duty or breach of trust of which the
Director or Officer may be guilty in relation to the Company or any Subsidiary
thereof.
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To the extent permitted under the laws of the Cayman Islands, Members continuously
holding three per cent (3%) or more of the total issued shares of the Company for a
year or longer may:

BEEHLE AFL PR M- B EG P F ARG AKE A 2=
ISR G

(@) request in writing the Board to authorise any Independent Director of the Audit
Committee to file a petition with the Taipei District Court, ROC for and on
behalf of the Company against any of the Directors; or
RER S gaﬁ%%**i Reg2h=3 %2 A0 28s /A7 0
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(b) request in writing any Independent Director of the Audit Committee to file a
petition for and on behalf of the Company against any of the Directors; the
petition may be filed with the Taipei District Court, ROC as the court of the
first instance; or
U*mﬁL%?iﬁgi%iﬁiééﬁﬁiiﬁﬂﬁﬁ’iﬁuiﬁi
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the Member(s) may, to the extent permitted under the laws of the Cayman Islands,
file a petition with the Taipei District Court, ROC for and on behalf of the Company
against the relevant Directors within thirty (30) days after such Member(s) having
made the request under the preceding clause (a) or (b) if (i) in the case of clause (a),
the Board fails to make such authorisation or the Independent Director of the Audit
Committee having been authorised by the Board fails to file such petition, or (ii) in
the case of clause (b), the Independent Director of the Audit Committee fails to file
such petition.
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Without prejudice and subject to the general directors’ duties that a Director owe to
the Company and its shareholders under common law principals and the laws of the
Cayman lIslands, a Director shall perform his fiduciary duties of loyalty and due care
of a good administrator in the course of conducting the Company’s business, and
shall indemnify the Company, to the maximum extent legally permissible, from any
loss incurred or suffered by the Company arising from breach of his fiduciary duties.
If a Director has made any profit for the benefit of himself or any third party as a
result of any breach of his fiduciary duties, the Company shall, if so resolved by the
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49,

50.

Members by way of an Ordinary Resolution, take all such actions and steps as may
be appropriate and to the maximum extent legally permissible to seek to recover such
profit from such relevant Director. If a Director has, in the course of conducting the
Company’s business, violated any laws or regulations that causes the Company to
become liable for any compensation or damages to any person, such Director shall
become jointly and severally liable for such compensation or damages with the
Company and if any reason such Director is not made jointly and severally liable
with the Company, such Director shall indemnify the Company for any loss incurred
or suffered by the Company caused by a breach of duties by such Director. The
Officers, in the course of performing their duties to the Company, shall assume such
duties and obligations to indemnify the Company in the same manner as if they are
Directors.
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MEETINGS OF THE BOARD OF DIRECTORS

it ¢
Board Meetings
it ¢
49.1 Board meetings shall be convened by the Chairman, and the Board may meet for the

49.2

49.3

transaction of business, adjourn and otherwise regulate its meetings as it sees fit.
FEEIFF L2 B2 CHETEOARGFERD LB R 2 RBRIGY
2 Hig 3V pmH g3k -

For so long as the shares are traded on the ESM or listed on the TPEXx or TSE, the
Company shall hold regular meetings of the Board at least on a quarterly basis and
such meetings shall be held in compliance with the Applicable Public Company
Rules.
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A resolution put to the vote at a meeting of the Board shall be carried by the
affirmative votes of a majority of the votes cast and in the case of an equality of votes
the resolution shall fail.
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Notice of Board Meetings
i¥ g

50.1

The Chairman may, and the Secretary on the requisition of the Chairman shall, at any
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51.

52.

53.

54,

time summon a meeting of the Board.
TELEEFLEETEE LRILCTIFLERPREFLETEE -

50.2 Before the shares are traded on the ESM or listed on the TPEx or TSE, at least 48
hours prior notice shall be given for any meeting of the Board provided that in the
case of urgent circumstances, a meeting of the Board may be convened on short
notice, or be held anytime after notice has been given to every Director or be
convened without prior notice if all Directors agree. For so long as the shares are
traded on the ESM or listed on the TPEX or TSE, to convene a meeting of the Board,
a notice setting forth therein the matters to be considered and if appropriate, approved
at the meeting shall be given to each Director no later than seven (7) days prior to the
scheduled meeting date. However, in the case of urgent circumstances, the meeting
may be convened with a shorter notice period in a manner consistent with the
Applicable Public Company Rules. For the purposes of this Article, a notice may be
sent via electronic means if so agreed to by the Directors.
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Participation in Meetings by Video Conference
RAEHRERTE

Directors may participate in any meeting of the Board by means of video conference or
other communication facilities, as permitted by the Applicable Law, where all persons
participating in the meeting to communicate with each other simultaneously and
instantaneously, and participation in such a meeting shall constitute presence in person at
such meeting.
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Quorum at Board Meetings
F¥ 22T NAK

The quorum for a meeting of the Board shall be more than one-half of the total number of
the Directors.

TEEERMTF 22T A8 R EEHZTE o
Board to Continue in the Event of Vacancy
BXESRPpLE

The Board may act notwithstanding any vacancy in its number.
iig’%\‘ﬁ-&r*ﬁaﬁggﬁﬁ \F T o

Chairman to Preside
FTELA

The Chairman, if there be one, shall act as chairman at all meetings of the Board at which
such person is present. In his absence a chairman shall be appointed or elected in
accordance with the Applicable Public Company Rules.
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55.

56.

S7.

58.
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Validity of Prior Acts of the Board
FHFELDTE L%

No regulation or alteration to the Articles made by the Company in general meeting shall
invalidate any prior act of the Board which would have been valid if that regulation or
alteration had not been made.
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CORPORATE RECORDS

Minutes
HT o

The Board shall cause minutes to be duly entered in books provided for the purpose:
¥ g)@;p;_g REP TEEZER > WET AP G2 R

(@ ofall elections and appointments of Officers;
AR NP EIRA 2 FEEE R

(b) of the names of the Directors present at each meeting of the Board and of any
committee appointed by the Board; and
g2 ERLL  F T REMEAEZL AR EL T ERZIIAEEY
R

(c) of all resolutions and proceedings of general meetings of the Members, meetings of
the Board, meetings of managers and meetings of committees appointed by the
Board.
HREEEE - GEAEREIFELITZ LA R T AREREARS

o

Register of Mortgages and Charges
A RFETEE

57.1 The Directors shall cause to be kept the Register of Mortgages and Charges required
by the Law.
TERZRE SP2HFERP 2 HEFTHE -

57.2 The Register of Mortgages and Charges shall be open to inspection by Members and
creditors in accordance with the Law, at the Registered Office on every business day
in the Cayman Islands, subject to such reasonable restrictions as the Board may
impose, so that not less than two (2) hours in each such business day be allowed for
inspection.
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Form and Use of Seal
g2 A gt ®

-89 -



59.

58.1 The Seal shall only be used by the authority of the Directors or of a committee of the
Directors authorised by the Directors in that behalf; and, until otherwise determined
by the Directors, the Seal shall be affixed in the presence of a Director or the
Secretary or an assistant secretary or some other person authorised for this purpose
by the Directors or the committee of Directors.
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58.2 Notwithstanding the foregoing, the Seal may without further authority be affixed by
way of authentication to any document required to be filed with the Registrar of
Companies in the Cayman Islands, and may be so affixed by any Director, Secretary
or assistant secretary of the Company or any other person or institution having
authority to file the document as aforesaid.
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58.3 The Company may have one or more duplicate Seals, as permitted by the Law; and,
if the Directors think fit, a duplicate Seal may bear on its face of the name of the
country, territory, district or place where it is to be issued.
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TENDER OFFER AND ACCOUNTS
AN g Ry

Tender Offer
A RS

For so long as the shares are traded on the ESM or listed on the TPEx or TSE, within seven
(7) days after the receipt of the copy of a tender offer application form and relevant
documents by the Company or its Litigious and Non-Litigious Agent, the Board shall
resolve to recommend to the Members whether to accept or object to the tender offer and
make a public announcement of the following:
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(@ the types and number of the shares held by the Directors and the Members
holding more than ten per cent (10%) of the total issued shares in their own
names or in the names of other persons.

FEZFF AP FERORLET A2 2R Ape 2R X LKW
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(b) recommendations to the Members on the tender offer, which shall set forth the
names of the Directors who abstain or object to the tender offer and the
reason(s) therefor.
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(c) whether there is any material change in the financial condition of the Company
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60.

61.

after the submission of the latest financial report and an explanation of the
change, if any.
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(d) the types, numbers and amount of the shares of the tender offeror or its
affiliates held by the Directors and the Members holding more than ten per cent
(10%) of the total number of issued shares held in their own names or in the
name of other persons.
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Books of Account

fied

60.1 The Board shall cause to be kept proper records of account with respect to all

60.2

60.3

transactions of the Company and in particular with respect to:
T % gyw NP A ERE 2 gRE S AR E

(@ all sums of money received and expended by the Company and the matters in
respect of which the receipt and expenditure relates;
NP F TR E A NI S B R AL N 2 ApHE T

(b) all sales and purchases of goods by the Company; and
NP R Y 2 - R 2

(c) all assets and liabilities of the Company.
2PLAG FAR L -

Such books of account shall be kept for at least five (5) years from the date they are
prepared.

gPEEAFEPAL BRI GT E o

Such records of account shall be kept and proper books of account shall not be
deemed to be kept with respect to the matters aforesaid if there are not kept, at such
place as the Board thinks fit, such books as are necessary to give a true and fair view
of the state of the Company's affairs and to explain its transactions.
g)J'r]“E/ﬂ)@”* 15—1—’}°‘Eﬁ/"ﬁ‘i§\a.g$\£$/&“r #\VEFM-,J_ FE~ o> T F
PEBREEPAPME S TR R 2 gamﬁﬁ’mkifwdiw«%%ﬁgﬁ

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 (1) year. However, if a Member institutes a lawsuit with
respect to such instruments of proxy, documents, forms/statements and/or
information mentioned herein, they shall be kept until the conclusion of the litigation
if longer than one (1) year.
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Financial Year End
gPERRR
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Unless the Directors otherwise specify, the financial year of the Company:
GALPERE T SRTE N AT L P ER

(@)

(b)

62.

63.

63.1

shall end on 31st December in the year of its incorporation and each following year;
and
A2k gﬁfia_ﬁ;fyﬁ,%& 41—L~H‘J-—p;q\

shall begin when it was incorporated and on 1st January each following year.
pASPRZPIAY HNAEEER2 - 1 - p B -

AUDIT COMMITTEE
PR g

Number of Committee Members

THE &K

For so long as the shares are listed on the TPEx or TSE, the Board shall set up an
Audit Committee. The Audit Committee shall comprise solely of Independent
Directors and all Independent Directors shall be members of the Audit Committee.
The number of committee members shall not be less than three (3). One of the Audit
Committee members shall be appointed as the convener to convene meetings of the
Audit Committee from time to time and at least one of the Audit Committee members
shall have accounting or financial expertise. A valid resolution of the Audit
Committee requires approval of one-half or more of all its members.
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Powers of Audit Committee

FPPLR LR

The Audit Committee (if established) shall have the responsibilities and powers as
specified under 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 for resolution:

FLH g (£7 #i%_*) i ~BEE P RPN RLFTRBAE - TAEAR
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(a)adoption of or amendment to an internal control system;
TR o PR AR

(b)assessment of the effectiveness of the internal control system;
RERIEHIFIR F oo

(c)adoption of or amendment to the handling procedures for financial or operational
actions of material significance, such as acquisition or disposal of assets,
derivatives trading, extension of monetary loans to others, or endorsements or
guarantees for others;
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(d)any matter relating to the personal interest of the Directors;
HEFED ﬁ/ﬂfujgg B s EIE

(e)a material asset or derivatives transaction;
EAZFANM AR SRS

(FHa material monetary loan, endorsement, or provision of guarantee;
AL F AR A E A

(9)the offering, issuance, or Private Placement of any equity-related securities;
Fh g 305 RRBEFZT §ES

(h)the hiring or dismissal of an attesting certified public accountant, or the
compensation given thereto;
ux;sg FH’—L:& f_{\ﬁgf_{g\}§ﬁﬁjm;

()the appointment or discharge of a financial, accounting, or internal auditing
officer;

AR G AP SRR B2 E A

())approval of annual and semi-annual financial reports (if applicable under the
Applicable Public Company Rules)' and
ERZFEERMADBFEL (k2B FFSTRD FR* ) 287 ; %

(k)any other matter so determined by the Company from time to time or required by
any competent authority overseeing the Company.
SPERREA ST TR ML R B FE .

With the exception of item (j), any other matter that has not been approved with the
consent of one-half or more of all Audit Committee members may be undertaken
upon the consent of two-thirds or more of the members of the Board, and the
resolution of the Audit Committee shall be recorded in the minutes of the Directors
meeting.
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63.2 Subject to the Applicable Law and to the extent permitted under the laws of the
Cayman lIslands, the Independent Directors of the Audit Committee shall supervise
the execution of business operations of the Company, and may at any time or from
time to time investigate the business and financial conditions of the Company,
examine the accounting books and documents, and request the Board or officers to
report on matters referred to above. Subject to the Applicable Law and to the extent
permitted under the laws of the Cayman Islands, the Board may authorise any
Independent Director of the Audit Committee to appoint on behalf of the Company, a
practicing lawyer and independent auditors to conduct the examination.
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63.3 The Audit Committee shall audit the various financial statements and records
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64.

65.

66.

prepared by the Board for submission to the general meeting, and shall report their
findings and opinions at such meeting.
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VOLUNTARY DISSOLUTION AND WINDING-UP
Y 8 Faag)

Voluntary Dissolution and Winding-Up
Y S Far i) b N

64.1 The Company may be voluntarily wound-up in accordance with Article 12.4.
2P @R ATAY 124 682 REp R

64.2 If the Company shall be wound up the liquidator may, with the sanction of a Special
Resolution, divide amongst the Members in specie or in kind the whole or any part of
the assets of the Company (whether they shall consist of property of the same kind or
not) and may, for such purpose, set such value as he deems fair upon any property to
be divided as aforesaid and may determine how such division shall be carried out as
between the Members or different classes of Members subject to the Applicable Law.
The liquidator may, with the like sanction, vest the whole or any part of such assets in
the trustees upon such trusts for the benefit of the Members as the liquidator shall
think fit, but so that no Member shall be compelled to accept any shares or other
securities or assets whereon there is any liability.
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CHANGES TO CONSTITUTION
g2{in

Changes to Articles
L3 %

Subject to the Law, Applicable Public Company Rules and to the conditions contained in
its Memorandum, the Company may, by Special Resolution, alter or add to its Articles.
BAEFBRE STERT B FERDEFRAAH LT 2P FEENARY
fﬁﬁTiiﬁ-ﬂi°

LITIGIOUS AND NON-LITIGIOUS AGENT
3 2 2gn R 7E L

Appointment of Litigious and Non-Litigious Agent
LEHHmE AN AREL

For so long as the shares are traded on the ESM or listed on the TPEx or TSE, the
Company shall appoint a Litigious and Non-Litigious Agent pursuant to the Applicable
Law to act as the Company's responsible person in the ROC under the Securities and
Exchange Law of the ROC to handle matters stipulated in the Securities and Exchange Law
of the ROC and the relevant rules and regulations thereto. The Litigious and
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67.

Non-Litigious Agent shall be an individual who has a residence or domicile in the ROC.
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OTHERS
26

ROC Securities Laws and Regulations
v ERRELEL

For so long as the shares are traded on the ESM or listed on the TPEx or TSE, the
qualifications, composition, appointment, removal, exercise of functions and other matters
with respect to the Directors, Independent Directors, Compensation Committee and Audit
Committee which are required to be followed by the Company shall comply with the
applicable ROC securities laws and regulations.
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