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EighthAmended and Restated Articles of Association

of

Inmax Holding Co., Ltd.
(Adoptedpursuant to special resolution passed by shareholdersitttta@rdinary General
Meetingof the Company heldn January 12, 2092

(Amendedoursuant to speciaésolution passed by shareholders at the AnGeakeral
Meetingof the Company heldn June 15, 2012

(Amendedoursuant to special resolution passed by shareholders at the Aenehbl
Meetingof the Company heldn June 16, 2016

(Amendedoursuant tespecial resolution passed by shareholders at the AGaradral
Meetingof the Company heldn June 13, 2019

(Amended pursuant to special resolution passed by shareholders at the Annual General
Meeting of the Company held dune 6, 2020

Inmax Holding Co., Ltd.
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INTERPRETATION

1. The regulations in Table A in the Schedule to the Law do not apply to the Consparyfor
regulations 6 to 15, 19 to 28, 42, 55, 56, 91, 95 and 101 which are adopted by these Articles. In’
event of any inconsistency between those regulations andAtteses, these Articles shall prevail.

In these Articles, unless the context otherwise requires, the words standing in the first column of t
following table shall bear the meaning set opposite them respectively in the second column.
e @A ®@AHwWMN 6 3 15 y 19 3 28 y 42 y 55 y
56 y 91 y 95 u 101 no A Y Z m/ N nAe@] > 7
nm A 6 T YWA t | Tg¢x w@VYA 7 I VI A |

WORD MEANING
7 Vi
AAppl i cabl e Lthesralevamtgws Regllaiens, rules and code as amended, from

time to time, applicable asrasult of the original and continued
trading or listing of any Shares on any Taiwan stock exchange or
securities market, including, without limitation the relevant
provisions of Securities and Exchange Act of the R.O.C, or any
similar statute and the rulesnd regulations of the R.O.C.
authorities thereunder, and the rules and regulations promulgatec
by the Financial Supervisory Commission of the R.O.C., Taiwan
Depository Clearing Corporation or the stock exchanges in

Taiwan.
hel ( )A A . Ae@i Goy N yfo'™H AWM E
MiH y1I oinH fO~r MNAVYE' ¥y
/YB3 TNYOM E  yfO0AH RA yM E
0 NA yM E OV y M’
"Hi GXYe@QHy N yg§0'Ha NA L
AArticleso these Articles in their present form or as supplemented or
amended or substituted from time to time.
hA f P uzL 3 227
A A u @ammitte® has the meaning ascribed to it in Article 95A of these Articles.
h 0vd h S6d T oA 95A]
AAudi toro the auditor of the Company for the time beargl mayinclude
any individual or partnership.
h . 4H Ae@n . AY tMWH |
ABoar do the board of directors appointed or elected pursuant to these
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Articles and acting by resolution in accordance with the Law and
these Articles or the directors present at a meeting of directors at
which there is a quorum.
h U §f r~ A Y u Vv e@A A f opy M
U >N U YH uUn oy pAO¢R 7]

ABusi ness D aday(otherthan a Saturday or Sunday) on which banks are ger
open in the R.O.C. for normal business.

h w f M E B P A NMw ( rw 1)}
Acapitalo the share capital from time timne of the Company.
h AR e@n A}

Acl ear days o0inrelation to the period of notice that period excluding the day
when the notice is given or deemed to be given and the day for
which it is given or on which it is to take effect.

h f s  pH t pn w Y3 “"WMiH ~H 3
AM> Cwn |

ACompanyo l nmax Hol di ng
hAe@f r Inmax Holding CoY Ltd.

Adebent ur ed aintldde debenture stock and debenture stockholder
Afdebent ur e h oréspeetively.

h T fuy ro T ouz=xul

h T =X

Wh

ADesi gnat ed Taipei Exchangdor so long as the shares of the Company
Ex chan JRE® o registered with, listed or quotd@ipei Exchangdéincluding its
Emerging Stock Market) or such other stock exchange in re:
of which the shares of the Company are listed or quotec
where such appointed stock exchange deems such listil
guotation to be the primary listing or quotation of therehaf

h raf 0 "HhHA the Company. N 5
Mi R Ae@T U AWM E y Mi (2
T 1 ) H Y AWM E y
Mi|] Ae@T GOUZ~ VyfO'H Col Y
r Zh y§ 0"H
Demat er i al i inrelation to issued shares, means an issued share whicl
scripless form and which is not represented by aipalyshare
certificate.
h f rb PTG oY~ T & nj
ADi rectoro a director of the Company
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h

Uh

ihead

ho

fimar ket

“HA

hf Owh

of f i c e euth office of the Company as the Directors may from time to

dayo

time determine to be the principal office of the Company.
r Uf rte@o” "HM  "HJ,

a day on which the Designated Stock Exchange is open for trading
in securities.
mm 13 13 OH | » 30/ Mw L

Al ndependenithose Directors appointed as

h 4 Uh
fiLa wo
h e @ AR

i Member 0O

Afsharehol der

AT

& h

fimont ho

hb

f

AiNoti ceo

h " fh
iNTDO
h v h

Apaid

h

ARegistero

| f

e

up o

or

requirements of the Applicable Listing Rule in respect of Indepen
Directors qualification.

rV el ()A o Y U N0 ¢ nth 4
Uuhn yj

The Companies Law, Cap. 22 (Law 3 of 198s consolidated and
revised) of the Cayman Islands.

r e@A 22 ( Law30f1961 Wy 7 )|

a duly registere
0 the capital

=XAe QT Gu LT onw)l

a calendar month.
vw b

written notice as further provided in these Articles unless
otherwise specifically stated.
r VA "HEMe ¥ ~YTeX @¢7 N1 n11y}

New Taiwan Dollars.

y |

the register
Ae@n b'H "HJ

L R S I

the principal register of Members amdhere applicable, any

branch register of Members of the Company to be maintained at

such place within or outside the Cayman Islands as the Board shall

determine from time to time.

r U faeo A BT Mo~ 1T w, 'Hi O,
nbj
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o
Py
©
@]
o

the Republic of China, its territories, its possessions and all
subject to its jurisdiction.
M E Evy K m l

h
nR. O. C. L a w the laws and regulations of the R.O.C., including with
limitation, the Applicable Listing Rules.
AM E AR M E W YByTNYoel ()A |

1]

Regi str at i inrespectofany class of share capital, such place as the
may from time to time determine to kettye Registem respect
of that class of share capital and where (except in cases \
the Board otherwes directs) the transfers or other document
title for such class of share capital are to be lodged
registration and are to be registered.

h e A%h U9 TGrpYpr U 0 TGNT O
n "H U ¢Xx 1V TGN rmwyl
n Ju £ e 4 L
Seal o common seal or any one wrore duplicate seals of the Company

(including a securities seal) for use in the Cayman Islands or in
any place outside the Cayman Islands.
h- h e @ Yl Cnfe @ GEERA ) 0
A BT Gy aj

Secr et ar y o anypersonfirmor corporation appointagdthe Board to perform
any of the duties of secretary of the Company and includes any
assistant, deputy, temporary or acting secretary.

h o f U /WEW pPe@ o Mnd 1 Wy e @He
YB3t oy o H e ]

AShar es o0 or sharesinthe capital of the Company.

hT Gh e@ A'HuNi G}

AShar ehol de an agentlicensed by the R.O.C. authorities to provide ce

Agent o shareholder services in accordance with the Applicable Lis
Rules. ]

hT h r M E o “TNY Vool (A T
n- wi

Statuteso the Law and every otlheact of the Legislature of the Cayman
Islands for the time being in force applying to or affecting the
Company, its memorandum of association and/or these Articles.

h AR r eQAuyz-” A4NA Xi MAVY
Ae@ye@ € u/HA 4Z6b7 )

ASubor di nat means (i) a ampany of which a majority of its total issur
voting shares or of it®tal amount of capital stock eld by the
Company; or (ii) a company which the Company has direc
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indirect control over the management of the personnel, fina
or business operations of such company; or (iii) a comj
where the majority of its directors are also contemporanec
acting as Directors of the Company; or (iv) a company of wi
a majaoity of its total issued voting shares or of its total amc
of capital stock are held by the same shareholders who/v
also hold a majority of the total issued voting shares or -
amount of capital stock of the Company.

rfwne nn” e@:()Ae@=x" e@NB PX

®f T GH A 3 7 (i) Ae@  H
h e @h a” eQWUy H T (i)Ae@ " e
M Ux3 WeT1 "JH (MWAe@ ~ e@NB P
xof T GH A X3 WotT 1T O=XHp
i
Ayear o a calendar year.
hThH vw T]
2. In these Articles, unless there be something within the subjexxdintext inconsistent with such
constructior:
HB n X " Y A B
(@)  words importing the singular include the plural amzk versa
"ot T YBy o unx |
(b)  words denoting the masculine gender include the feminine and neuter genders;
nm ot A7V AuMA )
(c) words importing persons include companies, associations and bodies of persol
whether corporate or not;
hWhbge@yn owWwn .Y  1x AWo
(d)  the words:
X Wt
(i) "may" shall be construed as permissive;
It W KX
(i) "shall" or "will" shall be construed as imperative;
1 +HI + W |
(e) expressions referring to writing or its cognates shall be construed as including facsimil
printing, lithography, photography, electronicainand other modes of representing
words in a visible form;
o Nyz’ b yxQ y Ty I JuzZT W mon
n |
) references to any law, act, ordinance, statute or statutory provision shall be interprets
as relating to any statutory modification oramacinent thereof for the time being in
force;
A E p o XiNYyAHgN a NOA E |
(9) save as aforesaid words and expressions defined in the Statutes shall bear the sé
meanings in these Articles;
Ann YA Y YTWoeXt " N7 uy
(h) a resolution kall be a Special Resolution when it has been passed by a majority of nc

less than twdhirds of votes cast by Members, being entitled so to do, voting in person
or, in the case of Members being corporations, by their respective duly authorise
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representives or, where proxies are allowed, by proxy, who together hold more than
onehalf of the total issued Shares of the Company, at a general meeting of which notic
specifying the intention to propose the resolution as a special resolution has been dt

given;

nf T H= T Y nf U N Y =XAe@b PT
G 3 TOPAYpAT @o®df tun3ywen nt J 7o
spAof YAWT 00z, A " ®tN0OYNY viad o Y 04 Wt
)

(1) a resolution shall be an Ordinary Resolution when it has been passed by a majority |
votes cast by Members, being entitled so to do, vatingerson or, in the case of
Members being corporations, by their respective duly authorised representatives c
where proxies are allowed, by proxy at a general meeting, who together hold more the
onehalf of the total issued Shares of the Company;

f rr—erCQB PIG_ 3 TOpAYpAT obdf 3
n- nf ;17w spdof YAWT 00z, A otnyy
viand o Y O& Wt Ny

() a Special Resolution shall be effective for any purpose for which an Ordinary Resolutiol
is expressed to be required under any provision of these Articlles Statutes; and
A H A en¢e f U ~®w of tnTY f Xi|

(k) references to a document being executed include references to it being executed un
hand or under seal or by electronic signature or by any other method and references ti
notice or documentnclude a notice or document recorded or stored in any digital,
electronic, electrical, magnetic or other retrievable form or medium and information in
visible form whether having phyS|caI substance or not.

"H n un baWw .y y | Hrud 27 CGontn’™ ) H -
Hin JuBg® 8y 1y A'HZ" arnH to~2 H |7 Yy W
M NYNWzX TN

SHARE CAPITAL
TA

3. (1) The share capital of the Company at the date on which these Articles come into effdm shall
divided into shares of a par value of NTD10.00 each.
Ae @7 AsSA Mi Yuti GY&T M y 10a |

(2) The Company is authorised to purchase any share in the Company (including a redeemable sh
and may make payments in respect of such purchase in accordance with the Law, and for so lon
the shares of the Company aréddson the Designated Stock Exchange, the Applicable Listing Rules.
Any power of the Company to purchase or otherwise acquire its own shares shall be exercisable
the Board upon such terms and subject to such conditions and in such manner as it émdishall

also be subject to the Law and these Articles and for so long as the shares of the Company are i
on the Designated Stock Exchange, the Applicable Listing Rules.

Any approval granted by the Board and all purchases by the Companyoaintshares
pursuant to such Board approval (including even if no share purchases were effected) shall
disclosed by the Company at the next following general meeting after such Board approval or sh:
purchases, as the case may be.

Ae@ V e@A "TG(MBHgK "THukC ° YAe QT GO 0§
0 "H Yu V ol ( )A LAet HWZ" ¢cAa =SAT GN YYO
U N Juyu CApvnil U Py Y ' e @Ay A M
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¢YAe QT GO pUf G'H Yu ol ()A )
U nf uye@Vv Uy f " sSAT GN o n(Bgvva
U f H “1TGLY Dedy QCUNT @ e,

<

(0]
<
(@

(2A) The Company is authorised hold treasury shares in accordance with the Law an&dlaed

may designate as treasury shares any of its shares that it purchases or redeemshareany

surrendered to is, in accordance with the Law. A treasury share shall not be codetediring the

total number of issued shares of the Company at any given time, whetliee furposes of these

Articles or the Law. For so long as the Company holds treasury shares, the Company shall be ente

in the Register as holding those shares. ShatddligheCompany as treasury shares shall continue

to be classified as treasury shares until such slaaeesither cancelled or transferred in accordance

with the Law and these Articles.

Ae@ V e@A=x41 TY U V e

AT GEA TL4 TORIY N w Ae@b
e@AN3ALAe@=X7T G" YT @, b e

Y, e @AHA H > Y = wW /4

(2B) For so long as the shares of the Company are listed on the Designated Stock Exbhaege,
that have been purchased by the Company and classified as tr&laasey may b&ansferred to
employees of the Company and of its Subordinate Companies at a price not less than the avel
actual repurchase price of those shares, untesenbf the members in general meetings by Special
Resolution shall have been alvted for a lower price. The following matters shall be listed in the
notice for that general meeting at which no ad hoc motion is allowed:

Ae @7 GO p&f 0H YAe@ T Guwtd T7 WNoo
TGN %d 7 CAeQul e@JLllY 7 a 3B T ® nf ° Y
u 0 NTw H UOMw u YtwU YN @ - p

(@ The price of transfer, the valuation percentage, the bases of calculations, and tl
reasonableness

thereof;
"Hi 1y woY. Vou, Al
(b) The number of shares to be transferred, the purpose, and the reasonableness thereof;
T y3AY, 1}
(c) Qualification requirements for employees subscribing for shares and the number of shar
they
are allowed to subscribe for;
T 7 Juy ni |
(d) Factors affecting shareholders' equity:
T U o
(i) The expensable amount and dilution of thempany's earnings per share.
K morl L e@éfT fl nl

(i) Explanation about what financial burden will be imposed on the Company by
transferring
shares to employees at less than the average actual repurchase price.
Ya u T GNxd 7 CvMll e@ >n . L

(2C) For so long as the shares of the Company are listed on the Designated Stock Exbkange
aggregate number of treasury shares which have been transferred to employees of the Company
of its Subordinate Companies in accordance with Article 3(2B) magxeeed 5 percent of the total
issued shares of the Company, and the aggregate number of treasury shares transferred to any s

32



employee may not exceed 0.5 percent of total issued shares.

Ae @7 GU pl§ O'H YV 3(2B) T oyb CAeQuy
le@JAlI4A TT Y . N Ae@b PTG AMuNXYoy € T W
4 AT N Ae@Bb PTG NMCEunNxj

(3) The Board shall, within seven (7) days after receipt of a notice of a public tender offer to purcha
Shares by the Company or the designated representative for litigious althimrs matters oftie
Company in the R.O.C., resolve to recommend the Members to either accept or object the ten
offer purchase, and shall disclose the following by way of public announcement in any mann
permitted by the R.O.C. Laws:
Ae @HM E ut W e | “LFwBY U 3 T o

& Hu | >f YuVM E A ewtwU

(@ The type, number and amount of Shares currently held by the Directors and an
Members on behalf of themselves or another, holding more than ten percent (10¢
of the Companyés issued Shares;

Uu=Xe@Bb PTG MUY NT OsSAL®” W 35> =
XNt G y !

(b)  The recommendation made to the Members on such tender offer purchas
wherein the names and reasons of every Director(s) who object(s) to the tends
offer shall be indicated;

I T ®No Yu Y=y on U&,. uzZH= 0]

(c) Whet her there were major changes to
delivery of its most recent financial statements, and the contents of such change
and
e @ QAL Q L pLY ~ € ouzZ oBAl

(d)  The type, number and amount of Shares of theraiffor its affiliates held by the
Directors or any Member on behalf of themselves or another, holding more thar
ten percent (10%) of the Companyo6s

UH=T MuMlxNi osAyw W), =Xe | WHZ
.6 N1 G y U, L

(4) The Company may accept the surrerideno consideration of any fully paid share (including a
redeemable share) unless, as a result of the surrender, there would be no longer any issued shat
the Company other than shares held as treasury shares.

VB ROT GHfK " TG)Yel a O TGY I O 1TG =~ Ae
@ 4 Ty Z°b PTG

ALTERATION OF CAPITAL
A

4. Except as otherwise provided by the ApplicableibgRules, he Company may from time to time
by SpecialResolution in accordance with the Law alter the conditions of its memorandum of
association to:

ol A ¢x ¢TuYAeQ 1V e @AW nf BZ € YV

(@) increase its capital by such sum, to be divided into shares of such amounts, as t
resolution shall prescribe;

F A ui G ]
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(b) consolidate and divide all or any of its capital into shares of lageunt than its
existing shares;

Wi, A u et v

(c) divide its shares into several classes and without prejudice to any special right
previously conferred on the holders of existing shares attach thereto respectively ar
preferential, deferred, ualified or special rights, privileges, conditions or such
restrictions;
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(d)  subdivide its shares, or any of them, into shares of smaller amount than is fixed by th
memorandum of association (subject, er¢heless, to the Law), and may by such
resolution determine that, as between the holders of the shares resulting from su
subdivision, one or more of the shares may have any such preferred deferred or oth
rights or be subject to any such restrictiagscompared with the other or others as the
Company has power to attach to unissued or new shares;
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(e) change the currency denomination of its share capitdl; an
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) cancel any shares which, at the date of the passing of the resolution, have not been tak
or agreed to be taken, by any person, and diminish the amount of its capital by the amot
of the shares so cancelled.
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5. Subject to the Applicable Listing Rules, the Law and Paragraphs 1, 2 and 3 of Article 168 of tt
Company Act of R.O.C., the Company may from time to time by Special Resolution, subject to ar
confirmation or consent required by law, reducesitare capital or any share premium account or
capital redemption reserve or other undistributable reserve in any manner permitted by law.
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SHARERIGHTS
T

6. (1) Subject to the Law, the memorandum of association and these Articles, and any special rig
conferred on the holders of any shares or class of shares, any share in the Company (whether forr
part of the present capital or not) othearthordinary shares may be issued with or have attached
thereto such rights or restrictions whether in regard to dividend, voting, return of capital or otherwis
as the Company may by Special Resolution determine.
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(2) Subject to the Law, the rules or regulations of any Designated Stock Exchange, the memorand
of association and these Articles, and any special rights conferred on the holders of any share:
attachng to any class of shares, shares may be issued on the terms that they may be, or at the oj
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of the Company or the holder are, liable to be redeemed on such terms and in such manner, incluc
out of capital, as the Board may deem fit.
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. (1)Where the Company is to issue preferred shares, the total number, terms and cmditiminsg

the number of shares constituting each such class or series, dividetsg cmversion rights,
redemption privileges, voting powers, full or limited or no voting powers, and liquidation prefgrence
of the preferred shares shall be explicitly stipulated in these Articlesn&@morandum of association

of the Company and thegeticles shall be amended with the sanction of a Special Resolution to
stipulate the rights, benefits and restrictions of such preferred shares and the authorised numbe
the preferred shares. In particular and without prejudice to the generalityfofébeing, subject

to the total number of preferred shares provided under these Articles and the terms and condition:
the preferred sharespproval by the Members by way of a Special Resolution is required to authorist
and

approvethe issuance ofre or more classes or series of preferred shares and to fix the designation
powers, preferences and relative, participating, optional and other rights, if any, and the qualificatior
limitations and restrictions thereof, if any, including, without latidn, the number of shares
constituting each such class or series, dividend rights, conversion rights, redemption privilege
voting powers, full or limited or no voting powers, and liquidation preferences, and to increase ¢
decrease the size of any swtdss or series (but not below the number of shares of any class or serie
of preferred shares then outstanding) to the extent permitted by the Applicable Listing Rules.
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(2) The Company has power to issue furthefgnred capital ranking equally with, or in priority to,
preferred shares already issued.
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VARIATION OF RIGHTS
° B
. Whenever the share capital of the Company is divided into different classes of shares, including wh
preferred shares are issued, subject to the provisions of the Statutes, preference capital other
redeemable preference capital may be repaid and the special rights attached to any class may be v
or with the sanction of a Special Resolution pdsdea separate general meeting of the holders of the
shares of the class (but not otherwise) and may be so repaid, varied or abrogated either whilst
Company is a going concern or during or in contemplation of a wingjingo every such separate
geneal meeting and all adjournments thereof all the provisions of these Articles relating to gener
meetings of the Company and to the proceedings thereat mbadtis mutandisapply. The
foregoing provisions of this Article shall apply to the variatiorabrogation of the special rights
attached to some only of the shares of any class as if each group of shares of the class differe
treated formed a separate class the special rights whereof are to be varied.
Ae @T Gut N’ "YBg P T YO A ¢tYesBYK T Wwumn
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9. The special rights conferred upon the holders of any shares or class of shareetshaless
otherwise expressly provided in the rights attaching to or the terms of issue of such shares, |
deemed to be varied, modified or abrogated by the creation or issue of further shares ranking
passu therewith.

P BT M n1VYnN t BHa&a [|fx 01 2YT4 071 °2H p JU
cxXYy T AT uY]

SHARES
TG

10. (1)No share in the Company may be issued until the consideration in respect of the share is fu
paid Subject to the Law and to any direction that may be given by the Companyemesal
meetingand without prejudice to any special rights or restrictions for the time being attached t
any shares or any class of shares, and, for so long as the Company is listed on the Designated S
Exchange, the Applicable Listing Rules (if ajgplble),no shares may be issued by the Board
without the prior approval of a majority of the Directors present at a meeting attendedthyrtiso
or more of the total number of Directors but subject thetbounissued shares of the Company
(whether foming part of the original or any increased capital) shall be at the disposal of the Boart
which may offer, allot, grant options over or otherwise dispose of them to such persons, at su
times and for such consideration and upoich terms and conditiorss the Board may in its
absolute discretion determine but so that no shares shall be issued at a discount except in accord

with the Law.
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(2) Neither the Company nor the Board shall be obliged, when making or grantiatiocamgnt of,

offer of, option over or disposal of shares (including issushafes as dividends or bonus), to make,
or make available, any such allotment, offer, option or shares to Members or others with register
addresses in any particular territory or territories being a territory or territories where, in the absen
of a registration statement or other special formalities, this would or might, in the opinion of the
Board, be unlawful or impracticable. Members affected as a result of the foregoing sentence sk
not be, or be deemed to be, a separate class of members purpoge whatsoever.
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(3) Upon each issuance of new Shares, the Directors may reserve at least ten percent (10%) bu
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more than fifteen percent (15%) of the new Shares for subscription by the employees of tl
Company and of its Subordinate Companies who are determined by the Board in its reasona
discretion, provided that the provisions of this paragraph (3) shalpbtt® any issuance of Shares
made pursuant to a private placement of Shares under Article 10(9) of these Articles.
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(4) For so long as the Shares asged on the Designated Stock Exchangeemever the Company
conductsa Share Offeringhe Company shall allocate ten percent (10%) (or any greater percentag
as resolved by the Members at a general meeting (if any)) of the total number of new Shares to
issued, for offering in the R.O.C to the public unless the R.O.C. competent gutteminhs the
Share Offering unnecessary or inappropriate. For the purposes of this Article 10(4), the ter
AShare Offeringd means a s h arisuaacé d¢f sharesmegultihgo
from or in connection with any (i) merger, (ii) meolidation, (iii) amalgamation, (iv) asset
acquisition, (v) groupeorganisation(vi) shareexchange(vii) share subdivision, (viii) exercise of
share options, warrants or awards granted to employees, (ix) conversion of convertible securities
debt irstrumentsvithin the R.O.C. in accordance with the Securities and Exchange Act of the R.O.(
and the Regulations Governing the Offering and Issuance of Securities by Foreign Securities Issu
of the R.O.C., provided th#te provisions of this paragraph) (shall not apply to any issuance of
Shares pursuant to a private placement of Shares under Article 10(9) of these Articles.
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(5) For so long as the Shares are listed on the Designated Stock Excimdemgeotherwiseesolved
by the Members in general meeting by Special Resolution, if at anytime the Board resolves to iss
any new Shares, the Company shall, after reserving the portion of Shares for (i) subscription by
employees and the employeestefSubordinate Companies pursuant to Article 10(3) above and
(ii) for public offering in the R.O.C. pursuant to the preceding Article 10 (4), grant to the existing
Members a premptive right to subscribe for new shares of the Company in proportiorito th
then shareholdings and advise the Members, by a public announcement made in accordance
the Applicable Listing Rules and give Notice to the Members, of theieqgtive rights. The
Company shall state in such Notice that a Member is deemedaavaaxed his premptive right
if such Member fails to exercise his right to subscribe for his portion of the new anares
make paymentvithin the assigned deadlifsg, provided thaif the initial assigned deadline for
payment is less than one (1) mtlo from the date of the Noticany Member who has exercised
his right to subscribe for his portion of the new Shares but fails to pay within such deadline she
be entitled to a grace periodrfpaymenbf at least one (1) month from the expiry of thiiah
assigned deadline for paymeWhere an exercise of the peeptive rights may result in fractional
entitlement, the fractional entittements of two or more Members may be combined to jointl
subscribe for one or more new shares or for the subscriptiovhole new shares in the name of a
single MembemMNew Shares left unsubscribed by the Members may be offered for by the Compan
to the public or for subscription by specific person or persons through negotiation, provided th
the provisions of this pagraph (5) shall not apply to any issuance of shares made pursuant t
Article 10(7) and Article 10(9) of these Atrticles.
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(6) The Board may issue warrants conferring the right upon the holders thereof to subsenlye for
class of shares or securities in the capital of the Company on such terms as it may from time
ti me det er mi remptiveMghts teferred ts in Article 10(5) shall not apply to Shares
issued to holders of such warrants pursuant to the isgen€ their share subscription rights in
accordance with the warrants terms and conditions prescribed by the Company.
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(7) (a) Subject to the Stats and the Applicable Listing Rules and unless as otherwise providec
for in these Atrticles, the Company may, upon adoption of a resolution by a majority of the Directol
present at a meeting of the Board attended bythivds (2/3) or more of the totaumber of
Directors, enter into a share subscription right agreement with its employees or the employees
the Subordinate Company whereby the employees may subscribe, within a specific period of tin
a specific number of Shares of the Company at an dgudascription price. Upon execution of
the said agreement, the Company shall issue to each employee who is a party to a share subscri
right agreement a share subscription warraitfhe share subscription warrant issued shall be non
assignable, excefor transfer by inheritance or intestacy.

(b) Subject to the StatutebetCompany may by Special Resolution create a new class of share
which are not fully transferable or the rights to which are not fully exercisable until certain
performance, contined empl oyment or other conditions
Shareso) , and authorize the Board to issue
employees of its Subordinate Companies. The issuance amount, issuance price, isgdéimesc
and other matters for compliance shall be subject to the Applicable Listing Rules.

Ayol ( YA uA ¢ wtruYAeQ U W UtunuN3yWwopdy
pt U 3 NOf Y ZJ4UH e @V L T €9YD00CWH BYM
I o 3 ] NMAe @T G,. ®LYAeQ T L 1

n YT, H n® vy

AgY C¢TuYAe@ T o n f ¢ TGYZ P dYaHi G
WA Juy i JUHZT JYa( Mavll 27 GoYu U P
T GCVLIH e@QvLll] Z P y P 1y P JuuZ- PU Y
el A |

(8) Subject to Applicable Listing Rules (if applicabld)etCompany may issue fractions of a share.
Ae @ P TYTH uol ( )A |

(9)The Company may by Special Resolution authorise the Board to effect a private placement
Shares the following persons in R.O.C. in accordancethatipplicable Listing Rules
(@) banks, bills finance enterprises, trust enterprises, insurance emgrpsscurities
enterprises, or other juristic persons or institutions approved by the Financial Supervisol
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Commission of R.O.C;

(b) natural persons, juristic persons, or funds meeting the conditions prescribed by tt
Financial Supervisory Commission RfO.C.; and

(c) Directors and officers of the Company or those of its Subordinate Companies;

Provided always that the total number of subscribers undepamalgraphs b and c of the preceding
paragraph shall not exceed 35 persons.
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11. The Company may in connection with the issue of any shares exercise all powers of payi
commission and brokerage conferred or permitted by the Law. Subject to the Law, the commissi
may be satisfied by the payment of cash or by the allotment of fully or partly paid shares or part
in one and partly in the other.
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12. Except as required by law, no person shall be recognised by the Company as holding any share
any trust and the Company shall not be bound by or required in any way toisec@y@n when
having notice thereof) any equitable, contingent, future or partial interest in any share or ar
fractional part of a share or (except only as otherwise provided by these Articles or by law) any oth
rights in respect of any share exceptasolute right to the entirety thereof in the registered holder.
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SHARE CERTIFICATES
T

13. Every share certificate shall be issued emthe Seal or a facsimile thereof and shall specify the
name of the Member, the number and class and distinguishing numbers (if any or if required by t
Law) of the shares to which it relates, and the amount paid up thereon and may otherwise be in s
form as the Directors may from time to time determine. No certificate shall be issued representi
shares of more than one class nor will be issued in bearer form. The Board may by resoluti
determine, either generally or in any particular case or c#sasany signatures on any such
certificates (or certificates in respect of other securities) need not be autographic but may be affix
to such certificates by some mechanical means or may be printed thereon or that such certifice
need not be signedylany person. For the avoidance of doubt, no share certificate is required to b
issued in respect of shares issued in Dematerialised Form. Where Shares are issued
Dematerialised Form, the Company shall procure and instruct the relevant depositaaring c
house to make the necessary book entiwegeflect the entitlement of the relevant Member in
accordance with R.O.C Laws and the Statutes.
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14. (1) In the case of a share held jointly by several persons, the Company shall not be bound to is
more than one certificate therefor and delivery of a ¢eaté to one of several joint holders shall
be sufficient delivery to all such holders.
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(2) Where a share stands in the names of two or more persons, the person first named in the Reg
shall as egards service of notices and, subject to the provisions of these Atrticles, all or any oth
matters connected with the Company, except the transfer of the shares, be deemed the sole hc
thereof.
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(3) Where a share stands in the names of two or more peesgngequest relating to cancellation
or issue of share certificates may be made by any one of the registered joint holders.
TGO WOX~™ Yneoxuw E H pT |

15. Where a share certificate is to be issued to a Member, such Member shall be issued one certifi
for all shares of any one class or several certificates each for one or more of such shares of such ¢
upon payment for every certificate after thstfiof such fee as may be determibgdhe Board from
time to time.
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16.In case of a capital restructuring of the Company requiring replacement of old share certificates w
new ones, the Comparsyall send a notice to each Member and make a public announcement ir
accordance with the Applicable Listing Rules, notifying each Member that the existing shar
certificates are cancelled and will not be recognised by the Compamgaudngall Membes to
exchange their existing share certificates for new ones.
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17. For as long as the shares are listed on the Designated Stock Exchange, every person whose na
entered as a Member in thedg®er shall be entitled to receive within thirty (30) days from the date
the name of the Member is entered into the Register (or such other period prescribed by t
Applicable Listing Rules) share certificates in reasonable denominations for any shaeesas
transferred. The Company shall make a public announcement in accordance with the Applicabl
Listing Rules prior to the delivery of such certificate.
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18. Subject to the provisions of the Statutes, if any share certificate shall be defaced, worn out, destro
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lost or stolen, it may be renewed on such evidence being produced and a letter of indemnity
required) being given by the shareholdernsfaree, person entitled, purchaser, member firm or
member company of the Designated Stock Exchange or on behalf of its or their client or clients
the Directors shall require, and (in case of defacement or wearirmnaig)ivery of the old certificate

and in any case on payment of such sum as may be determined by the Directors from time to ti
together with the amount of the stamp duty payable (if any) on each share certificate. In the case
destruction, loss or theft, a shareholder or personezhtit whom such renewed certificate is given
shall also bear the loss and pay to the Company all expenses incidental to the investigations by
Company of the evidence of such destruction or loss.
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REGISTER OF MEMBERS

d
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19. (1) The Company shall keep in one or more books a Register and shall enter therein particul
required by the Law. .
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(2) The Register shall be kept at tfice of the Compangs Shareholde&Service Agent.
T w, VAe@NT 1

20. The Register may, after notice has been given in accordance with applicable requirements of ¢
Designated Stock Exchange, be closed at such times or for such periods in each year as the B
may determine and either generallyoréspect of any class of shares.
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RECORD DATES AND CLOSING OF REGISTER OF MEMBERS
w A b

21. (1) Notwithstanding any other provision of these Articles the Company or the Directors may fix ar
dae as the record date for:
Ae@H U ttwy fwz wYNnaaA zZ- o)

(@) determining the Members entitled to receive any dividend, distribution, allotment or
issue; and
t ¢ & Taynoy TH pNT o)

(b) determining the Members entitled to receive notice of andt®at any general meeting
of the Company.
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(2) For so long as the Shares are listed on the Designated Stock Exchange, the Board may pro
that the Register shall be closed for a stated period but not to exceed isagy siaty (60) days

before the date of each annual general meeting, (ii) thirty (30) days before the date of ea
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extraordinary general meeting and (iii) five (5) days before the record date for a dividen
declaration, as the case may be. For purposesloulating the abovenentioned periods, the
period for the closure shall include the date the relevant general meeting is to be held or the rec
date for the declaration of dividend, as the case may be.
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TRANSFER OF SHARES
TG

22. Subject to these Articles, any Member may transfer all or any of his dhas instrument of
transfer in the fornacceptable to the Boapovided always that for so long as the Shares are listed
on the Designated Stock Exchadyge
(@) the Company shall accept for registration an instrument of transfer in a form approved ¢
prescribed by the Designated Stock Exchange;

(b) the transfer of shares maffected through the boedntry system of the Taiwan Depository &
Clearing Corporation and instruments of transfer may be in the form of electronic records of tf
Taiwan Depository & Clearing Corporation relating to such transfers;

(c) the shares shall bmubject to any transfer restrictions provided under the Applicable Listing
Rules; and

(d) any Shares acquired or subscribed by employees pursuant to Articles 3(2B) and 10(3) hert
shall be subject to transfer restrictions for a period not longer than twed8 as the Directors
may determine in their discretion.

A cX UYi o p U & nJLY ® TGLTT GO pirf 0'H
(@ Ae@ Arf O'H V'H ¢n N iy
b)) TG mw» Wy M’ "Hi Gxe @ Chtny ML Lty
M’ "HHe¢ M m |1
(TGN ael A Yajuy
(d MLV 3(@2B) H 103) a H N7 GO U "H& B /1 YT
Z7]

23. (1) The Board may, in its absolute discretion and without giving any reason therefor, refuse 1
register
a transfer of any share issued under any share incentive scheme for employees upon which a
restriction on transfer imposed thereby stilbsists
T PMNT Gr a Ya” VY U n Of v

(2) [deleted].

[~ 1)
(3) The Board in so far as permitted by any applicable law may, in its absolute discretion, at a
time and from time to time transfer any share upon the Register to any branch register or any sh
on any branch register to the Register or any other braggster. In the event of any such transfer,
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the shareholder requesting such transfer shall bear the cost of effecting the transfer unless the B
otherwise determines.
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(4) Unless the Board otherwise agrees (which agreement may be on such terms and subject to ¢
conditions as the Board in its absolute discretion may from time to time determine, and whic
agreement the Board shall, without giving any reaserath be entitled in its absolute discretion

to give or withhold), no shares upon the Register shall be transferred to any branch register nor s
shares on any branch register be transferred to the Register or any other branch register anc
transfes and other documents of title shall be lodged for registration, and registered, in the case
any shares on a branch register, at the relevant Registration Office, and, in the case of any share
the Register, at the Office or such other place at wiielRegister is kept in accordance with the
Law.
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(5) Save as provided in these Articles, there shall be no restriction oratiséetr of fully paid up

shares (except where required by law, or the rules or regulations of the Designated Stock Exchan
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24. Without limiting the generality of the last preceding Article, the Board reelyn@ to recognise any
instrument of transfer unless:
a _tw e’y u i & /B Ju

@) a fee, if any, of such sum as the Board may from time to time require is paid to the
Company in respect thereof;
¢ w nY O U &y

(b)  the instrument of transfés in respect of only one class of share;

/mn Juk " ¢ T G

(c) the instrument of transfer is lodged at the Office or such other place at which the Regist
is kept in accordance with the Law accompanied by the relevant share certificate(s) ar
such other evidence as the Board may reasonably require to show the right of th
transferor to make the transfer (and, if the instrument of transfer is executed by son
other person on his behalf, the authority of that person so to do); and

LYy T uZT YnJuU §f b s HV e @A Jb
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(d) if applicable, the instrument of transfer is duly and properly stamped.
mnJu R0 ( n)

25. If the Board refuses to register a transfer of any sharglit sithin one (1) month after the date
on which the transfer was lodged with the Company, send to each of the transferor and transfe
notice of the refusal.
U i & m Y 0 mnlu LCMbBY “p W & Wl
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GENERAL MEETINGS
T ®

26. (1) An annual general meeting of the Company shall be convened by the Board and held in ec

year, but no later than six (6) months after the close of each fiscal year of the Company (unle
otherwise permitted by the Applicable Listing Rules). A generatingef the Companynay

be held within the territory of the R.O.C. at such time and place as may be determined by the Bog
However, for so long as the shares of the Company are listed on the Designated Stock Exchar

the Board mayotconvene a generaieeting to be held outside the territory of the R.O.C.auth

the approval of the Designated Stock Exchange. An application to obtain the Designated Sto
Exchangeds approval shall be submitted wit
convene such general meeting to be held outside the territory of the R.@/i€out prejudice to

the generality of the foregoing, where any general meeting of the Company is to be held outsi
the territory of the R.O.C., the Company shall appoint a ShatetsblService Agent to administer
and handle affairs relating to voting by Members at such general meeting

Ae @7 ® 0 T 22L64B0 U H o (Tol ( )A ¢cX6
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(2) At the annual general meeting of the Company, a report (if any) of the Directors givabéetd

U . Tow Pl

(3) Any Independent Director may convene a general meeting to be held within the territory of th

27.

R.O.C. at such time and place as may be determined by such Independent Director, if:

() the Board fails, or is unable, to convengemeral meeting; or

(ii) he/she deems the convening necessary for the benefit of the Company.
ne 94 yotwng o ony ¢y M E BH T O
() U Nty HA H T ;H

(i) tAe@®> ~XH 1 |

(1) One or more Member(s) holding one percent (1%) or more of the totaénafissued Shares

of the Company may submit to the Company not more than one written proposal for considerati
and if appropriate, approval at the annual general meeting, provided that only one matter may
proposed in each single proposal.

=XB PTG MUMNCWET GNT @Y We Y(Hz | CN), Ae@ pi
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(2) The Company shall give a public notice in such mapeemitted by the Applicable Listing
Rulesat such time as may be deemed appropriate by the Board specifying the proposal submiss
method(s)the placeand a period of not less than ten (10) days for Members to submit proposals,
which must not be more than three hundred (300) words in length.

Ae@ Vol ( )A ewd 7ToN " N&d Cnyal "Hy, & | Z &
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(3) Any Member(s) whose written proposal has been submitted and accepted by the Board, st
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continue to be entitled to attend the annual general meeting in person or by proxy or in the case
a corporatlon by |tauthorlzedepresentatlv(es) and partlcum in the discussion of such proposal.
T @Me Y U YZ =y0 pJIu,Alewrru’ Wp 47T @
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(4) The Board may not exclude a proposal submltted by a Member except if:
xwt ync ™y Uy N Tw d
(1) the proposal involves matters which cannot be resolved atrtheal general
meetlng in accordance with or under the Applicable Listing Rules; or
) "H f 7 H
(i) the number of Shares held by the Member is less than one percent (1%) of the
total
number of issued Shares in the Regigfmyn commencemenf theperiod in
which the Register is closed for transfers before the annual general meeting; or
TToO0T w Nn A mw=Ta mMuMlc’
(i)  the proposal submitted concerns more than one natteses more than three
hundred (300) wordsr
¢ H tm | H

(iv)  the proposal imot submitted within the specified periddtermined by the

Board,
0y fwna u p’
and in each case, the excluded proposal shall not be discussed at the annual general meeting
awdn ~ 1 07T ® i

(5) The Company shall list in the notice of annual gahmeeting the written proposascepted
for tabllng at the annual general meeting. )
Ae@ 07T & B 'Ya wd Me M |

(6) Notwithstanding the provision of sypar agraph (i) of Article °:
urging the Company to promote public intesast fulfil its social responsibilities may be accepted
by the Board for tabling at the annual general meetlng

X 27(4) 0) Y T ..t , Aed e Q> 'H N JUT
9 Y U b wdi o T
28. Each general meeting, other than an annual general meeting, shall be ealtembadinary general
meeting.

T® Dont o 7o 1+ |

29. (1) The Board may whenever it thinks fit call extraordinary general meetings to be held at such tir
and place as the Board shall determine, Provided That one or more Member(s) holdipgriteste
(3%) or more of the total number of the issued Shares continuously for a period of one (1) year
mor e may, by filing with the Company a wri
therein the subjects for discussion, consideration or gppemd the reasons for the same, request
the Board to convene an extraordinary general meeting.

T + O U 1 H Y T 0 U foLT® c
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(2) If the Board fails to give notice for convening an extraordinary generafimgewithin fifteen
(15) days after receiving such Requisition Proposal, the proposing Member(s) may convene
extraordinary general meeting by sending out a notice of general meeting in accordance with the
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Articles provided that to the extent requirbg Applicable Listing Rules, an application shall have
been submitted by such Member(s) to the competent authorities in the Cayman Islands or, wh
applicable, in Taiwan for their prior approval for convening the extraordinary general meeting an
that the approval has been granted. Spobposing Member(s) shall titled to determine the
time and place of the extraordinary general meeting.

E pLTXWBY U Nty N "+ YT o V A ¢ pH Al
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(3) The Board will not be required to prepare the manual referred to in Article 33 where a gener
meeting

is convened by Member(s)

Tw 1+ OTOGH Y U N 33 M Umwb]
(4) For so long as the Shares are listed on the Desighated Stock Exchange, Meitiimars,
individually or collectively, holding more than one half of the total number of the issued Shares for
consecutive period of at least three (3) months may convene an extraordinary general meeting
accordance with the procedures prescribed byAgipicable Listing Rules. The holding period and
number of shares held shall be based on the shareholding on date of the closure of the Register.
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NOTICE OF GENERAL MEETINGS
T H

30.(1))At |l east thirty (30) clear dayso6 Notice of
days6é6 Notice of an extraordinary gener al m
and vote thereator so long as the shares of the Company are listed on the Designated Sto
Exchange, notice of any general meeting shall also be given in accordance with the Applicak

Listing Rules. B B
T MH 0 30w > T T YT @ 1 TH 0 15w >
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(2) Notice of every general meeting shall be given to all Members other than to such Members :
under the provisions of these Articles or the terms of issue of the shares they hold, are not entit
to receive such notices from the Company, tgaifkons entitled to a share in consequence of the
death or bankruptcy or windiAgp of a Member and to each of the Directors and the Auditors.

T® H " 7 T YT A ¢ GHTI G p JU & "N
TN 1YL T O K TX . Hy H o~ T Ghx 2 nuwy,

U . 4]

31. The following matters shall nobe considereddiscussecdr proposed for approvalt a general
meeting unlesghey are included in the notice of general meeting with an explanatory note settin
out asummary of the material facts, provided, however, that such explametie on the material
facts may be displayed on the website desighated by the Company or by the Financial Supervis
Commission of the R.O.C. subject to the condition thatXiRe (uniform resource locator) of such
website is specified in the Notice tiet general meeting:
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(@) any election or removal of Directors;

JUH v U
(b) any change to the name of the Company;

BeQ, |

(c) any amendment or modification to the memorandum of association and/or these Articles;
Be @ € u/HA ]

(d) anydissolution, voluntary winding up, merger, consolidation, amalgamation of theaGpmp
share swaporaspmf f of the Companydés business;
e@ 'y yE|, Wy, Wy| L WyTG  Hu |

(e) any proposal for the Company to enter into, amend, or terminate any contract for lease of
business, management contract or joint operation contract;

y BH A 0Op 7 Y 6 H - W Q’ M€ o
M the transfer of the whole or any substan
7 Ho™ GI H ]

(g) the acquisition of the whole part of the business or assets of a third party, which has a matel

effect the operations of the Company;
& ~ Wy H Y eQ X" € "

(h) any issuance of securities of the Company by way of private placement;
M PX y

(i) to the extent permitted by the Applicable Listing Rules, any proposal to approve a Directc
to engage in activities in competition with tBempany; and
bel ( )A 6 Y-BY U U PL M K

() upon recommendation of the Board, any proposal to distribute dividends or distributions i
whole or in part by way of issuance of new Shares of the Company out of any reserve s
aside from profits, Capital Rese (as defined in Article 111) or surplus as permitted by the
Law
T U N YO e@A6 Y -BYW P TCIHVYMei
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(k) upon recommendation of the Board, any proposal to make cash distributions out of the
reserveset aside from pitsfor Capital Reserve (as defined in Article 111) as permitted by
theLaw:
T+ U N Y 0 e@A6 Y-BY fl e H Ae Y 111
HE oy W n Ci o
() (1) reduction of the share capital of the Company; and
Iy

(mapplication for withdrawal compant he Comp an
S Ae P

32.The Secretary may postpone any general meeting called in accordance with the provisions of th
Articles (other than a meeting requisitioned under these Articles) provided that notice c
postponement is given to each Member before the time for sucmmeekresh notice of the date,
time and place for the postponed meeting shall be given to each Member in accordance with
provisions of these Articles.
s ~ A ¢ T o A (VA EH 7 T)YT 0 o> .
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PROCEEDINGS AT GENERAL MEETING
T® y ¢

33. (1) Subject to Article 29(3),ne Board shall prepare a manual setting out the agenda of a gener:
meeting of Members (including all the subjects and matters to be tabled at the meeting) and skt
make public announcement(s) in a manner permitted by the Applicable Listing Rulesdsediikel
contents of such manual together with other information relating to the said meeting at least fifte
(15) days prior to the date of the relevant general meeti8gch manual shall be distributed to the
Members attending the general meeting irspey by proxy or by corporate representative(s) (where
the Member is a corporatlon) at the general meetmg

293) ¢X & uY U T Utb (b7 No u ~ BA)Y
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(2) No business, other thahe appointment of a chairman of a meeting, shall be transacted at an:
general meeting unless a quorum of Members is present at the time when the meeting proceed
business. Subject to any additional requirements provided for under these Artieleggeneral
meeting of the Company, two (2) or mgrersolifs) present in persand representing in person

by proxy more than fifty percent (50%) of the total issued Shares shall form a quorum, provided th
if the Company shall at any time have only onader, one Member present in person or by proxy,
or being a corporation by its representative duly authorised, shall form a quorum for the transacti
of business at any general meeting of the Company held during such time.

T 1 w3IYpAT & pAGR Y t oATYnN P Uj
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34. If within thirty (30) minutes (or such longer time not exceeding one hour as the chairman of tf

meeting may determine to wait) after thedimppointed for the meeting a quorum is not present,

the meeting, shall be dissolved. _ N
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35. The chairman of the Board (if one is appointed) shall preside as chairman at every general meet
If at any meetig the chairman is not present within fifteen (15) minutes after the time appointed fo
holding the meeting, or is not willing to act as chairman, the Directors present shall choose one
their number to act, or if one Director only is present he shaldees chairman if willing to act.

If no Director is present, or if each of the Directors present declines to take the chair, or if t
chairman chosen shall retire from the chair, the Members present in person or by proxy and entit
to vote shall elegoone of their number to be chairman. Notwithstanding the foregoing, for a genera
meeting convened by any person (the AConve
the chairman of that meeting, and if the meeting was convened by two or ensoapjointly, the
chairman of the meeting shall be elected from amongst those persons. If the Convenor(s) are
present within fifteen (15) minutes after the time appointed for holding the meeting, or is not willing
to act as chairman, the chairmamlsbe appointed as if it was a general meeting convened by the
Board.
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36. The chairman may, with the consent of any meeting at which a quorum is present (and shall if
directed by the meeting), adjourn the meeting from time to time and from placact g8 the
meeting shall determine, but no business shall be transacted at any adjourned meeting other thai
business which might lawfully have been transacted at the meeting had the adjournment not tal
place. When a meeting is adjourned ®)rdaysor more, notice of the adjourned meeting shall be
given as in the case of the original meeting. Save as aforesaid, it shall be unnecessary to ¢

notice of an adjournment. ® B pAG¢R Yo/d T ~ Y QX A (T
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37. If an amendment is proposed to any resolution under consideration but is in good faith ruled out
order by the chairman of the meeting, tireceedings on the substantive resolution shall not be
invalidated by any error in such ruling.

>
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VOTING

of

38. Subject to any special rights or restrictions as to voting for the time being attached taespygha
or in accordance with these Articles, at any general meeting every Member present in person
being a corporation, is present by its authorised representative) or by proxy at the general meet
shall have one vote for every fully paid share ofalthhe is the holder.
TOptT @ Y spAyd ' pAHAWT Oop¢’ OGpAYET XCoHf V¥
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39. The number or proportion of the votes in favour of, or against, any resolution shall be recorded
the minutes of the general meeting.
Dy HAW  YOT o U |

40. Votes may be cast either personally or by proxy. Except as otherwise permitted in these Artic
and/or the Applicable Listing Rules, a person must use all his votes or cast all the votes he use:
the same way.
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41. Where there are joint holders of any shaveh joint holders shall select one from among
themselves to exercise of the shareholder rights.
TGO WQEx"YZOoxUWw CWpvi N 2]

42. (1) To the extent permitteby the Applicable Listing Rules and notwithstanding any provisions
provided in these Atrticles, the Board may resolve to allow Members not attending and voting at
general meeting in person, by proxy or by corporate representatives (where a Member is
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corporation), to exercise their voting power and cast their votes prior to commencement of tl
general meeting by way of a written instrument, or by way of electronic transmission, approved
the Board, provided that the relevant methods and procedurggesiéed in the notice convening

the said general meeting and are complied with by such Member(s). However, where a gene
meeting is convened to be held outside the territory of the R.O.C., then to the extent permitted
the Applicable Listing Ruleshe Company must allow the Members to exercise their voting rights
and cast their votes by way of a written instrument or by way of electronic transmission in th

manner referred to in this Article 42oncFor
transmissiono shall mean the transmission
process authorized by the Applicable Listing Rules.
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(2)For purposes of clarity, votes cagt Written instrument or electronic transmission shall be by
way of the submission by written instrument or by electronic transmission of a proxy whereby suc
Members appoint the chairman of the general meeting as their proxy to vote their shares at
gereral meeting in the manner as directed in the written instrument or electronic docuritest.
chairman, as proxy, shall not have the power to exercise the voting rights of such Members wi
respect to any matters not specifically indicated in the writistitument or electronic document
and/or with respect to any amendment to resolution(s) proposed at the general meeting.
We Y'H I Cpvdf 7Y We ¥H I G §6 o YT ® 04tZ
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(3) Where a Member who has cast his vote by written instrument or by way of electroni
transmission wishes to attend the meeting in person, such Member shall send a separate declar:
of his intention to rescind and revoke his votes cast in the sameamasihis voting right was
previously exercised (either by way of written instrument or electronic transmission) to the
Companyno later than tw®) clear daysprior to the date of the general meeting failing which, such
Member shall be deemed to have veaihis right to attend and vote at the relevant general meeting
in person and the written instrument or electronic transmission from such Member shall remain va
and the votes cast shall be counted in accordance with the said written instrument amielectr
transmission.

~
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(@) any objection shall be raised to the qualification of any voter; or
x pv®edf TN ) H

(b) any votes have been counted which ought not to have been counted or which might ha
been rejected; or
n . dnoef 1 w9y ] H
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(c) any votes are not counted which ought to have been counted,;
gnef T a wg ]
the objection or error shall not vitiatee decision of the meeting or adjourned meeting on any
resolution unless the same is raised or pointed out at the meeting or, as the case may be,
adjourned meeting at which the vote objected to is given or tendered or at which the error occurs
Tooof pH N1 a HrY 7Y UOH n To y
Z'A ni ni a2}

44. Subject to any additional and applicable requirements under the Statutes, any matter proposec
consideration of the Members at any general meeting shall be decided by way of an Ordine
Resolution unless such matter proposed is required to be decided by a Special Resolution or otl
majority pursuant to the provisions of these Articles or the Law. All resolutions put to the vote at
general meeting shall be decideall. Subject to the provisiorsf Article 44A, he following matters
requwe approval of the Members by way of a Special Resolution:
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(@) any amendment or modification to the memorandum of association and/or these Article
e @ € I'HA Ny A
(b)  any voluntary winding up of the Company;

e @ J
(c) spiro f f  of t he Cqshareaswapidasplarbofirserger ercansolidation;
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(d)  any proposal for the Company to enter into, amend, or terminate any contract for lea:
of its business, management contract or joint operation contract;
e @ y BH A 0p 7 Y o H "H™ W Q’ M
€9

(e) the transfer of the whole or any substantial part of the Company's business or assets;

7 Ho™ G H

(f) the acquisition of the whole part of the business or assets of a third party, which has a

material effect theperations of the Company;

& ~ Wng H ~ e X €
() anyissuance of securities of the Company by way of private placement;
M X y

(h)  to the extent permitted by the Applicable Listing Rules, any proposal to approve :
Directorto engage iactivities in competition with the Company;

K Ut Mme t
() upon recommendation of the Board, any proposal to distribute dividends or distribution
in whole or in part by way of issuance of new Shares of the Company out of any resen
set aside from pfas, Capital Reserve (as defined in Article 111) or surplus as permitted
by the Cayman Law

T U Y 0 e@A6 Y-BYW P TCRMYMeiayunom
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()] [deleted];
[~ 1
(k) any proposal to issue employee restricted shares pursusutparagrapt{b) of Article
10(7) and
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() reduction of the share capital of the Company and other matters set forth in Article 5.
5 M HZ" U |
44A.

If the Company proposes to undertake:

(@) a merger or consolidation which will result in the Company to be dissolved;

(b) a general assignment of the Company's assets or businesses to another entity;

(©) a share swap; or

(d) a spinoff,
which would result in the termination of the Company's listing on the Designated Stock Exchang
and where the shares of surviving entity (in the case of (a) above), the transferee (in the case
(b) above), the entity whose shares has been allottedaege for the Company's shares (in the
case of (c) above) and, the existing or newly incorporated transferee company (in the case of
above) are not listed on the main board of Designated Stock Exchange, then such action shal
approved at a genenaleeting by a resolution passed by Members holdingtihivds or more of
the votes of the total number of issued Shares of the Company.

The terms ofe merger or consolidatian, ce general assignment, e share swap andc spin
off@ in the preceding paragrapteatefined in accordance with the Applicable Listing Rules.
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45. [qleleted]
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46. Shares held by the following persons shall not be counted in the total number of issued Shares wi
are entitled to vote when calculating the quorum at a general meeting and the following persons w
are Members shall abstain from voting in respectidbhares held by such Members:
TGOtwWh=x"Y T G pPACR + 1 9B PTG YoyZT G @
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(@ the Company itself (if such holding is permitted by the Law);
Ae @Y e @A6 =X sSAT Gyl

(b) any entity in which the Company is legally or beneficially interested irertt@an fifty
percent (50%) of itsssuedand voting share capltal or equity capital; or
Ae@=Xb pPX®f N7 G H A 3 Me @]

(c) any entity in which the Company and (i) its holding company, (ii) its subsidiary, or (iii)
any subsidiary of its holdingpmpany, are legally or beneficially interested in more than
fifty percent (50%) of that entityos i
Ae@ Z(i) e @) (i) e @) (i) ae @M e@ H =X
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47. To the extent requirdxy the Applicable Listing Rules, any Member who has a personal interest tha
may conflict with and impair the interest of the Company in respect of any matter proposed fc
consideration and approval at a general meeting shall abstain from voting in oégfiebe Shares
that such Member should otherwise be entitled to vote in person, as a proxy Or COrpors
representative with respect to the said matter, and such Shares shall not be counted in the numb
votes of Members present at the meeting, bsuah Shares shall be counted in the number of votes
present at the general meeting when calculating the quorum for the purpose of Article 33. Tl
aforementioned Member shall also not vote on behalf of any other Member.
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47A.

(a) To the extent required by the Applicable Listing Rules, a Director who has granted a pledg
charge, mortgage or other security inter@sif®r more than half of the Shares he/she/it held at
the time he/shelit was elected (and such pledge, charge, mortgage or other security interest(:
still subsisting at the time of the relevant general meeting) shall abstain from voting in respe
of the number of encumbered Shares that exceett@hef the number of Shares he/she/it held
at the time he/she/it was elected, and such number of Shares shall not be counted in the nun
of votes of Members present at the meeting, but shall be countéé inutmber of shares
represented by Members present thereat when calculating the quorum for the purpose of Arti

33.
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(b) In applying and interpreting the aforesaid restrictions, the Company may have regard to, and
be guided by, any relevant explanatory notes issued by Ministry of Economic Affairs of R.O.C
in respect of voting restrictions imposed on encumbered shadegcors.
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APPRAISAL RIGHT OF DISSENTING MEMBERS
T ONT G| E
48. (1) To the extent permitted by the Law, a Member who has expressed his dissent, in writing
verbally with a record, before during a general meeting, with respect to any resolution proposed
at a general meeting in relation to the following matter(s), may abstain from exercising his votin
rights in respect of such resolution(s) and request the Company to acquire or purcBasedis
at the then prevailing fair price:
0 e@A6 Y-BYT ® tw ~0T® >H Mie 10y HE &YV
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(@) [deleted];
[~ 1
(b)  any merger, consolidation, amalgamation of the Company, soffpai the Company's
busines®r share swap
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(c) any proposal for the Company to enter into, amend, or terminate any contract for leas
of its business, management contract or joint operation contract;
y BH A 0p 7 Y o H ~ W Q’ MNe€o
(d) the transfer of the whole or any substantial part of the Company's business or assets;
7 Ho™ GnN H ]
(e)  the acquisition of the whole part of the business or assets of a third party, which has
material effect the operations of the Company.
a =~ Wn H »~ e@ X € |
(2) In the event that the Company and the the dissenting Member(s) cannot reach an agreemer
the purchase price within sixty (60) days from the date of the passing of the resolution(s) und
Article 48(1) above, to the gnt that the laws of R.O.C prevails, the Compsimgil within thirty
(30) days from the expiry of the sixty (60) days apply to a competent court having prope
jurisdiction, including the R.O.C Taipei District Court for a ruling on the purchasevghnicé shall
bind all the dlssentlng Members.

Tw Aed | 15 481 T o f w rrwsa J2A T YA
e@ U Lt xwB A £ N0 ¢Yu W K CA ¢
A LA ¢ T GXB b2
PROXlES_
pAT ® Nd

49. (1) Without prejudice to Article 42, any Member entitled to attend and vote a¢@bereeting of
the Company shall be entitled to appoint another person as his proxy to attend and vote on his be
at the general meeting provided that a Member, irrespective of how many Shares he holds, may c
appoint one proxy to represent him amdevon his behalf at a general meeting of the Company.
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(2) A proxy need not be a Member. The form of the instrument of proxy shall include at least th
following information: (a) instructions on how to complete the instrument of proxy, (b) the
resolutions or matters to be voted upon at the general meeting antlotis from the appointor
Member to his/its proxy as to how his/its proxy is to vote on each of such resolutions or matter
and (c) basic identification information of the appointor Member and of his/its proxy. Unless
otherwise provided in these Articles in the instrument of proxy, a proxy representing either a
Member who is an individual or a Member which is a corporation shall be entitled to exercise tf
same powers on behalf of the Member which he represents could exercise, including the right
vote on any amendment of a resolution put to the meeting as the proxy in his sole discretion thir
fit. The proxy shall, unless the contrary is stated in the instrument appointing the proxy, be val
as well for any adjournment of the meeting as for thetime to WhICh it relates.
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50. Unless otherwise provided in these Articles, the instrument appointing a proxy shall be in writir
signed under the hand or seal of the appointor or, if the appointor is a corporation, either under
seal or under the hand of an officer, attornegther person authorised to sign the same. In the
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case of an instrument of proxy purporting to be signed on behalf of a corporation by an office
thereof it shall be assumed, unless the contrary appears, that such officer was duly authorised to
such nstrument of proxy on behalf of the corporation without further evidence of the fact.
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51.Unless otherwise provided in these Articles, the instrument appointiroxg $inall be delivered to
such place or one of such places (if any) as may be specified for that purpose in or by way of n
to or in any document accompanying the notice convening the meeting not less than five (5) de
before the date appointed for hiolg the meeting or adjourned meeting at which the person named
in the instrument proposes to voEar purposes of calculating the foregoing five-day period,
the period shall be exclusive of the day on which the proxy form is received by the Comg@any al
exclusive of the day on which the meeting is to be Raldere multiple instruments of proxy are
received by the Company from the same Member, the first duly executed and valid instrument
proxy received by the Company shall prevail, unless an expliditen statement revoking the
previous instrument(s) appointing a proxy is made in the subsequent duly executed and va
instrument of proxy received by the Company. The Board shall have the final discretion t
determine which instrument of proxy shadl accepted where there is any dispteerea Member
has exercised his voting power in writing or by way of electronic transmission pursuant to Articls
42(1), and has also delivered to the Company an instrument appointing a proxy to attend the se
geneal meeting on his behalf, then the vote of such Member exercised by the proxy appointed |
him pursuant to an instrument of proxy shall prevail.
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52.Delivery of an instrument appointing a proxy shall not preclude a Member from attending and votir
in person at the meeting convenedr from exercising his votg power by way of a written
instrument or electronic transmission pursuant to Article 42(1), provided howevea thiaixy
revocationnotice shall bdodged no later than two (2) clear days precedieglay of the meeting
at thelatest,at the place where the Member had previously filed the instrument of proxy, so as t
revoke the proxyOtherwise, any  vasexercised by the proxy at the meeting shall prevail to the
exclusion of the said Member notwithstanding his attendance in pertiom meeting.
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53. Subject to the Law, and unless otherwise provided in these Articles, instruments of proxy shall |
in any form as the Board may approve and tlarB shall send out either by post or electronic
transmission on the same day as the despatch of the notice of any general meeting and form
instrument of proxy for use at the meeting. Such form shall specify therein the instructions for fillin
out theform, the signature requirements, the matters to be voted upon pursuant to the proxy a
basic information of the appointor Member, the proxy solicitor and the proxy. Every notice o
general meeting shall be accompanied by a proxy instrument and bdthbehdespatched
simultaneously to all Members entitled to attend and vote at the general meeting.
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54.To the extehpermitted by the Law, except for trust enterprises duly licensed under R.O.C. Laws c
a Sharehol dersdé6 Services Agent, and save wi
proxy under Article 42(2), when a person acts as proxy for two (2) oe Members, the total
number of voting Shares that the proxy may vote in respect thereof shall not exceed three perc
(3%) of the total number of voting Shares of the Company; otherwise, such number of voting Shat
in excess of the aforesaid threshadh@ls not be counted towards the number of votes cast for or
against the relevant resolution or the number of voting Shares entitled to vote on such resolution
shall be included for purposes of determining the quorum. Upon such exclusion, the number
voting Shares being excluded and attributed to each Member represented by the same proxy s
be determined on a prata basis based on the total number of voting Shares being excluded ar
the number of voting Shares that such Members have appointeiyeto vote for.
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55. A vote given in accordaecwith the terms of an instrument of proxy shall be valid notwithstanding
the previous death or insanity of the principal, provided that no intimation in writing of such deatf
insanity or revocation shall have been received by the Company at the Offiee Registration
Office (or such other place as may be specified for the delivery of instruments of proxy in the notic
convening the meeting or other document sent therewiilthe day precedinghe day of the
meeting(or adjourned meetingit thelateg, at which the instrument of proxy is used.
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56.To the extent permitted by the Law and the Applicable Listing Rules, and subject to complianc
with these Articles, when a proxy is used in a general meeting, the relevant provisions under t
R.O.C. Regulations Governing the Use of Proxies for Attendain8kareholder Meetings of Public
Companies shall also apply.
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CORPORATIONS ACTING BY REPRESENTATIVES
AWT & &

57.Any corporation which is a Member may by resolution ofdit®ctors or other governing body
authorise such person as it thinks fit to act as its representative at any meeting of the Company c
any meeting of any class of Members. The person so authorised shall be entitled to exercise
same powers on behalf such corporation as the corporation could exercise if it were an individual
Member and such corporation shall for the purposes of these Articles be deemed to be preser
person at any such meeting if a person so authorised is present thereat.efgryceefn these
Articles to a duly authorised representative of a Member being a corporation shall mean
representative authorised under the provisions of this Article.
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NO ACTION BY WRITTEN RESOLUTIONS OF MEMBERS
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58. Any action required or permitted to be taken at any annual general meeting or extraordinary gene
meeting of the Company may be taken only upon the voteeolMiimbers at an annual general
meeting or extraordinary general meeting duly convened and held in accordance with these Artic
and the Statute and shall not be taken by written resolution of the Members without a meeting.
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ANNULMENT OF RESOLUTIONS
f

59.To the extent possible and permitted by the Statutes and, where applicable, the R.O.C. Laws, wr
the procedures for convening a general meeting or the proceedings of the geeetiab
contravene any applicable laws, regulations, ordinance or these Articles, any Member may subt
a petition within thirty (30) days after the date of such meeting to a competent court having prop
jurisdiction, including the R.O.C. Taipei DistricCourt, if applicable, for annulment of such
resolution
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BOARD OF DIRECTORS
U
60.(1) The Board of the Company shall consist of a minimum of five (5) Dire®&GVIDED

HOWEVER that the Company may from time to time by Special Resolution increase or reduce tt
maximum and minimum number of Directors, subject to such maximum or minimum numbe
prescribed by the Law and Applicable Listing Rule§or so long as the stes of the Company are
listed on the Designated Stock Exchange, Directors shall serve a term of three (3) years unless t
appointment is earlier terminated in accordance with these Articles. Directors shall be eligible f
re-election upon expiry of hiterm of office.
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(2) Any corporation which is a Director may by resolution of its directors or other governing body
authorise such persos d thinks fit to act as its representative at any meeting of the Directors or &
committee of the Board in which that Director is a member, and to replace such representative frc
time to time Such representative shall exercise the same powers on betelff corporation as the
corporation could exercise if it were an individual Director.
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(3) Directors shall be elected by the Members in general meeting. Notwithejaany other
provisions of these Articles, the principle of cumulative voting shall apply in any election of
Directors pursuant to this Article. Each Member entitled to vote in such election shall have
number of votes equal to the product of (x) thenber of votes conferred by such Member's Shares
and (y) the number of persons standing for election as Directors at the general meeting. Ez
Member may divide and distribute such Member's votes, as so calculated, among any one or m
candidates for thdirectorships to be filled, or such Member may cast such Member's votes for :
single candidate. At such election, the candidates receiving the highest number of votes, up to
number of Directors to be chosen, shall stand elestbgect to the conddin that the number of
Independent Directors and némdependent Directors elected shall be calculated separatelya
majority of the votes cast is not a prerequisite to the election of any candidate to the Boar
Notwithstanding the foregoing, thetr e ment of any Directors (th
for re-election hereto shall not have effect until the successful election of the new Directors in plac
of the Retiring Directors pursuant to the resolution
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(4) A person shall be eligible for election to the office of Director at any general meetinthé (i
Board has nominated such person, or (ii) any Member(s) holding, either individually or collectively
at least 1% of the total number of outstanding Shares issued by the Company has submitted to
Company a written nomination of such person forsthid office. Prior to the commencement of the
period where the Register is closed for transfers before a general meeting for the election
Directors, the Company shall give a public notice in such manner permitted by the Applicabl
Listing Rules specifyig the number of Directors to be elected, a period of not less than ten (10
days for Members to submit nomination of candidates, and the place and delivery metho
designated for receiving such nomination. The Board shall thereafter draw up a sladgblef eli
candidates for the election by the Members in general meeting, and the person to be elected :
Director shall be elected from among the candidates listed in the said slate.
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60A.
Where an election of Directors for the entire Board is carried out at a general meeting prior to t
expiration of the term of office of all the existing Directansd in the absence of a resolution that
they are to serve until the expiry of their present terms of office, the terms of office of all existin
Directors shall be deemed to have come to an end upon the conclusion of such general meet
whereupon the ten of office of newly elected Directors shall commence.
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61.Where a Director is an individual person, he shall not be required to hold any shares of the

Company by way of qualification. Birector which is a corporate body shall be required to hold
58



at least one (1) share of the Company by way of qualification. A Director who is not a Member
shall be entitled to receive notice of and to attend and speak at any general meeting of the
Companyand of all classes of shares of the Company.
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62.(1) Subject to any provision to the contrary in these Articles the Members may, at any genel
meeting convened and held in accordance witdsé Articles, by Special Resolution remove a
Director at any time before the expiration of his period of office notwithstanding anything in thes
Articles or in any agreement between the Company and such Director (but without prejudice to a
claim for danages under any such agreement).

A ¢ ¢ mvy A HAe @ Un Xo0YT ®© W oonf U
U (Tn V €9 E A )L

(2) A vacancy on the Board created by the removal of a Director under the provisions of sul
paragraph (1) above may be filled by the election or appointmenelyembers at the meeting at
which such Director is removed
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63.Where the number of Directors falls below f{(# due to the removal of a Director or any Director
ceases to be a Directimr any reason, including but not limitéala vacancy arising in the office of
a Director by virtue of these Articles, ti®mpany shall holdraelection to elect new director(s) at
the next followinggeneralmeeting. Where the number Dfrectors falls short by onthird of the
totalnumberof Directors electedhe remaining Director or Directors or the Secretary shall convene
a generalmeeting within sixty (60) days of the occurrence of that fact for the purpose of electing
such number of directors to bring the total number of Directors baatdéast the minimum number
prescribed by these Articleb respect of directorwho iselected tdill a vacancy, the term of
office of such Director shall not exceed the term that remained when the person who has cease
be a Director ceased to kol
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VACANCY OF OFFICE OF DIRECTORS AND
DISQUALIFICATION OF DIRECTORS

Up Y9

64.The office of a Director shall be vacated if Dieector=-
Uotw UnNc WM p o
(@) resigns his office by notice in writing delivered to the Company at the Office or
tendered at a meeting of the Board;
UWe 1 p Y ~ b
(b) lacks full capacity to act or dies;
Uk ynept 2H" M
(c) without specibleave of absence from the Board, is absent from meetings of the
Board for six (6) consecutive months; or
U 1a rvs
(d) becomes bankrupt or has a receiving order made against him or suspends payment
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compounds with his creditgrprovided that therdas been no reinstatement of such
person in relation to sudiankruptcyreceiving order, suspension or compounding with
creditors under the laws of the relevant jurisdiction(s);
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(e) s prohibited by law from being Birector or is disqualified pursuant to the provisions
of Article 66 of these Articles; or
VAN ;Lo UHT A 66 y U 7

) ceases to be a Director by virtue of any provision of the Statutes or the laws of the R.O.
or the rules or regulations of the Desatgd Stock Exchange or is removed from office
pursuant to these Articles; or
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(9)  ceasesto be a Director by virtue of Article 66 of these Articles.
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65.Where a Director has, in the course of perfimg his/her duties, committed any act resulting in
material damage to the Company or in serious violation of the Statutes, the R.O.C. Laws or the
Articles, but has not been removed by a resolution in a general meeting of the Company, one
more Membg(s) who together hold thrgeercent (3%) or more of the total number of issued shares
of the Company may, within thirty (30) days from the date of such general meeting, submit a petitic
to a court having proper jurisdiction, including the R.O.C. Taipsiriat Court, if and to the extent
permitted under the Statutes, for removing the Director.
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65A.

One or more Member(s) who together hoieepercent {%) or more of the total number of issued
shares of the Company continuously for a periogix{6) monthsor more may request in writing

the Independent Directors to jointly initiate, for the Compamyaction against a Director (other
than an Independent Directors) in a court having proper jurisdiction, including the R.O.C. Taipt
District Court, if applicable. If théndependent Directdails to initiate a court action within thirty
(30) days aftereceipt of such request, such requesting Member(s) may initiate for the Company &
action against the Director in a court having proper jurisdiction, including the R.O.C. Taipei Distric
Court, if applicable. If judgement is given in favour of the saick&orresulting in the Company
incurring any costs or damages, the said Member(s) shall be liable to indemnify against such cc
and damages.
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66. (1)Without limiting the generality of Article 64, a person shall not be qualified to hold office as a
Director and if in office, his position shall be vacatiédhe-
Xtw yUne¢” vyn Lo UYze Yy L
(@) hascommitted an offencef organizational crimegincluding but not limiting to an
offence under the Statute for Prevention of Organizational Crimes of the R.O.C.) and h
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(b)

(©)

(d)

(e)

(f)

been convicted theregbrovided that @irector shal not be disqualified nor vacate his
position if in respect of such conviction fiyg) years have elapsed simo@mpletionof
the sentence or expiration of any probation or grant of pardon;
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hascommittedan offence involving fraud, breach of trust or misappropriation,heasd
been convicted thereof with an imprisonment for a term of at least one (1) year, provide
that a Director shall not be disqualified nor vacate histjposif in respect of such
conviction two (2) years have elapsed since completion of the sentence or expiration
any probation or grant of pardon;
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hascommitted an offense ohisappropriating company or public funds during the time of
his public service (including but not limiting to an offence under the-éamiuption Act

of the R.O.C.) and has been convicted thereof, provided that a Director shall not kb
disqualified nor veate his position if in respect of such conviction two (2) years have
elapsed since completion of the sentence or expiration of any probation or grant of pardc
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has allowed cheques anther negotiable instruments to be dishonowured the

records thereof have not been cancellethersanction of transaction refusal imposed by
a clearing house has not been dischgrged
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to the extent permitted by tt&tatutes, has been ordered to be removed from office as a
Director by the courts of the R.O.C. on the grounds that such person has, in the course
performing his duties, committed serious violations of the Statutes, R.O.C. Laws or thes
Articles, or comntted acts resulting in material damage to the Company, upon a petition
by the Company or Member(s) to the courts of the R;@iC.
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for so long as the Shares are listed on the Designéded Bxchange:
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(1) transfers, at any time during his/term of office, more than one half of the total

number of Shares registered in his/her name as shown in the Register as at the til
of his/her appointment
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(i) has before taking office, transferred more than one half of the total number of Share:
registered in his/her name as shown in the Register at the time of his/her appointme
or
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(i)  has transferred, during the period where thgifer is closegrior to the convening
of a general meeting for the election of Directors, more than one half of the tota

number of Shares registered in his/her name as shown in the Regitlterdate of
the said closure of the Register.
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(9) has been adjudicated of assistantship under R.O.C. Laws and/ or its equivalent under the I
of any jurisdictions outside R.O.C. and such assistantship and/or its equivalent has not be
discharged yet.
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(2) The subparagraph (f) of the preceding paragraph (1) of this Article 66 shall not apply t
Independent Directors.
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67. (1) Except as approved by the Designated Stock Exchange, the following hgi®shall not
exist among more than half of the members of the B@aRirector who has any such relationship
is referred to as the AAffected Diirectoro,
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(@) aspousal relationship; or
..] H

(b)  afamilial relationship within the second degree of kinship as defined under Civil Code o
the R.O.C.
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(2) If any of the foregoing relationships exists among hathore than half of the members of the
Board,the Affected Director who has received the lowest number of votes among all the Affecte
Directors (regardless of when such Affected Director wasiapgd, and notwithstanding that the
Affected Directors were appointed at different times) shall cease to be a Director upon su
determination. If the remaining composition of the Board, which includes the remaining Affectes
Directors, still fails to sadfy the requirements of Article 67(1), the same procedure set out in the
foregoing provision of this Article 67(2) shall be applied to the remaining Affected Directors, anc
the same shall be repeated until the requirements of Article 67(1) is satisfied
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INDEPENDENT DIRECTORS
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68.(1) For so long as the Shares are listed on the Designated Stock Exchanggc(bding its
Emerging Stock Market), the Board shall include at least three (3) Independent Directors or su
higher number so as to constitute not less tharfititheof the total number of Directors, one (1) of
whom shall be domiciled in the R.O.C (buadomicile being registered with the R.O.C.
governmental authoritie¥)ith regard to the nomination of candidates for election to the office of
Independent Director, in addition to compliance with Article 6a{,Board of Directors shall also
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have revigved the candidate(s)so nominated and are satisfied as to his/their eligibility. The Boar
of Directors shall thereafter draw up a slate of eligible candidates for the consideratonl of
election bythe Members in general meeting, and the person tlebied asinindependerDirector

shall be elected from among the candidates listed in the said slate.
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(2) If the office on an Independent Director falls vacant for any reason resulting in the total numb
of Independent Directors becoming less than the prescribed minimum number, an election of an
Independent Director shall be heldtla¢ next following general meeting. If the office of all the

Independent Directors fall vacant for any reason, an extraordinary general meeting shall |
convened within the next sixty (60) days for the purpose of electing new Independent Directors.
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69.The professional qualifications of, restrictions on shareholdings of, and the concurrent positiol
held by, an Independent Director shall be as prescribed by the Applldatiey Rules, and the
assessment of independence of such Independent Director shall be in compliance with 1
Applicable Listing Rules or other applicable R.O.C. Laws. The Board shall ensure that th
requirements of this Article are satisfied and congpligth in relation to each Independent Director.
Independent Directors shall maintain independence within the scope of their directorial duties, a
may not have any direct or indirect interest in the Company.
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MANAGING DIRECTORS / MANAGERS
w/ W

70. [dveleted]
[A "~ ]

71.The Board may from time to time appoint a general manger, a manager or managers of the Comp
for such period as the Board may decide, and the Board may confer upon him or them all or any
the powers of the Board as it may think fit.
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ALTERNATE DIRECTORS
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72. [dveleted]
[A "~ ]
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73. [gleleted]
[A ]

74. [dveleted]
[A "~ ]

75. [dveleted]
[A "~ ]

DIRECTORS' FEES AND EXPENSES
U K

76.The remuneration (if any) of Directors shalldetermined by the Board as it may from time to time
determine The remuneration of a Director may differ from other Directors, aedBioard may
determine the remuneration of Directors tak
with the busess operations of the Company, the contribution of a Director to the Company and tf
prevailing industry standards, and such other relevant factors.
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77.Each Director shall be entitled be repaid or prepaid all travelling, hotel and incidental expenses
reasonably incurred or expected to be incurred by him in attending meetings of the Board
committees of the Board or general meetings or separate meetings of any class of shares o
debentures of the Company or otherwise in connection with the discharge of his duties as a Direc
Utpd U yH 64 YT 0O Vv nTT® YHt P U "KpF Y
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78.The Board shall obtain the approval of the Company in general meeting before makpagraent
to any Director or past Director by way of compensation for loss of office, or as consideration fc
or in connection with his retirement from office (not being payment to which the Director is
contractually entitled).
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79.(1) A Director who is directly or indirectly interested in a contract or proposed contract or
arrangement with the Company shall declare the nature of such iattettesimeeting of the Board
at whichthe question of entering into the contract or arrangement is first considered, if he know
his interest then exists, or in any other case at the first meeting of the Board after he knows that
is or has become so interested
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(2) A Director shall be deemed to have a personal interest in a matter to be discussed at a mee
of the Board, where his/her spouse, a relative by blood within the second degree of kinship, or &
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conpany which controls, or is controlled by such Director has interests in that matter.
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79A

(1) A Director shall have a duty of loyalty to the Company, owe a duty to use care and prudence ir

theeration of the Companyds business and sh
due to a breach of such duties.

U & P u 0 wna Y X y Ae Q@ A

nul,
(2) If a Director does anything for himself/herself/itself or on behalf of another peréoeaoh of
the aforementioned duti es, the Company may

earnings in such an act as the earnings of the Company and claim for a disgorgement of s
earnings unless one year has lapsed since the realizatiothaauings.
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(3) A Director shall be held jointly and severally liable with the Company for the damage due to
its/his/her breach of law in the course of conducting the busopesstions of the Company.
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(4) Nothing in Article 79A shall be taken to prejudice, limit, affect or detract from any rule of law
on the duties, responsibilities and liabilities of directors of the Company.
79A ¢n [ yY H Ae@ UVA _ N U Jul

80. A Director who has a personal interest in the matter under discussion at a meeting of the Boa
which conflicts with and may harm the interests of the Company, shall nevertheless be counted
the quorum for such meetingut shall neither vote nor exercise any voting rights on behalf of

another Director. Such interested Director shall not be counted in the number of votes of Directc
present at the meeting of the Board.
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81.To the extent permitted by the Law and the Applicable Listing Rulad)irector may hold any
other office or place of profit with the Company (except that of Auditor) inurmion with his
office of Director for such period and upon such terms as the Board may determine. An
remuneration (whether by way of salary, commission, participation in profits or otherwise) paid t
any Director in respect of any such other officeptace of profit shall be in addition to any
remuneration provided for by or pursuant to any other Article.
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GENERAL POWERS OF THE DIRECTORS
ue 3

82.(1) The business of the Company shall be managed and conducted by the Board, which may pa
expenses incurred in forming and registering the Company and may exercise all powers of t
Company (whether relating to the management of the business airtiga@y or otherwise) except
powers that by the Statutes or by these Articles or the Applicable Listing Rules are required to
exercised by the Company in general meeting. The general powers given by this Article shall r
be limited or restricted by arspecial authority or power given to the Board by any other Article.
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(2) Without prejudice to the general powers conferredh@ge Articles it is hereby expressly
declared that the Board shall have the power to resolve that the Company be deregistered in
Cayman Islands and continued in a named country or jurisdiction outside the Cayman Islan
subject to the provisions of thaw.
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83.The Board may establish any regional or local boards or agencies for managing any of the affairs
the Company in any place, and may appoint any persons to be members of dunatolsaor any
managers or agents, and may fix their remuneration (either by way of salary or by commission
by conferring the right to participation in the profits of the Company or by a combination of two ol
more of these modes) and pay the workingemses of any staff employed by them upon the
business of the Company. The Board may delegate to any regional or local board, manager
agent any of the powers, authorities and discretions vested in or exercisable by the Board (other t
its powers tomake calls and forfeit shares), with power to-debegate, and may authorise the
members of any of them to fill any vacancies therein and to act notwithstanding vacancies. Al
such appointment or delegation may be made upon such terms and subjecttmditidins as the
Board may think fit, and the Board may remove any person appointed as aforesaid, and may rev
or vary such delegation, but no person dealing in good faith and without notice of any suc
revocation or variation shall be affected thereby
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84.The Board may by power of attorney appaintler the Seal any company, firm or person or any
fluctuating body of persons, whether nominated directly or indirectly by the Board, to be the attorne
or attorneys of the Company for such purposes and with such powers, authorities and discreti
(not exceeding those vested in or exercisable by the Board under these Articles) and for such per
and subject to such conditions as it may think fit, and any such power of attorney may contain st
provisions for the protection and convenience of persondeaiih any such attorney as the Board
may think fit, and may also authorise any such attorney talsldgate all or any of the powers,

66



authorities and discretions vested in him. Such attorney or attorneys may, if so authorised un
the Seal of the Conamy, execute any deed or instrument under their personal seal with the san
effect as the affixation of the Seal.
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85.The Board may entrust to and confer upon a managing director, joint managing director, dept

managingdirector, an executive director or any Director any of the powers exercisable by it upol
such terms and conditions and with such restrictions as it thinks fit, and either collaterally with,
to the exclusion of, its own powers, and may from time to tieveke or vary all or any of such
powers but no person dealing in good faith and without notice of such revocation or variation shs
be affected thereby.
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86. All cheques, promissory notes, drafts, bills of exchange and other instruments, whether negotial
or transferable or not, and all receipts for moneys paid to the Company shall be signed, drav
accepted, endorsed or otherwise executed, as the case may be,nmasoneh as the Board shall
from time to time by resolution determine. The Company's banking accounts shall be kept wi
such banker or bankers as the Board shall from time to time determine.
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BORROWING POWERS
1 A

87.The Board may exercise all the powers of the Company to raise or borrow money and to mortge
or charge all or any part of the undertaking, property and assets (present and future) and unca
capital of the Compsy and, subject to the Law, to issue debentures, bonds and other securitie
whether outright or as collateral security for any debt, liability or obligation of the Company or o
any third party.
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PROCEEDINGS OF THE DIRECTORS
S '

88. The Board may meet for the despatch of business, adjourn and otherwise regulate its meetings
considers appropriate. Board meetings shall be held at least once in each calendar quarter or wi
such other period and frequency as may be prescribatebypplicable Listing Rules. The
quorum necessary for the transaction of the business of the Board may be fixed by the Board a
unless so fixed at any other numlareast two or more persons present in person and representing
a majority of the Boal, shall form a forum Subject to Article 89, questions arising at any meeting
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shall be determined by a majority of votes.
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89. The following matters shall be resolved by a majority of the Directors present at a Board meeting
which at least twdhirds of the Board are present:
Wt Uy O U W UtmunNyweoptiYpst U 3 ~ PN
€) any proposal for the Company to eritéo, amend, or terminate any contract for
lease of its business, management contract or joint operation contract;

y BH A 0p g Yo H H W Q’ M
€9
(b) the transfer of the whole or any subst
assets;

7 'Ho™ GnN H |
(c) the acquisition of the whole part of the business or assets of a third party, which
has a material effect the operations of the Company;
a ~ Wwn H n eQ@ X~ € ]
(d)  the employee incentive program provided in Article 10(7);
10(7) "H& v L cd |
(e) the election and removal of the chairman of the Board pursuant to these Articles;
VA J VR P VA |
() the issuance of bonds and shares by the Company
pe@ ut GJ
(9) the purchase or acquisition by the Company of ita ehares
Ae@ ° SAT G|
(h) the total amount of employee bonuses and the manner of its payment (in the form
shares or cash);
v L M UK GCCh ( HT G)J
() the tot al amount of Directorsd bonuses
U M L
() distribution of the whole or a part of tipeofit distributable as annual dividends and/or
bonuses for the previous fiscal year in the form of cash; and
T e W mefl NS 'Hg +71T <1 aHN°j y
(k)  distribution of the whole or a part of the reserve set aside from profits or Capital Reserv
(as defined in Aicle 111(1)) in the form of cash.
W m fl. e H Ae Y. 111(1) "H¢ y N HS |

90.The Secretary shall, on request by the chairman of the Board (if one is appointed) or if there is
such chairman appointed, then by any Director, convene a meeting of the &aaat, that each
first meeting to be held by a Board comprising of newlgtelé or reelected Directors (as the case
may be) following the expiration of each threey@8pr term of office of Directors shall be
summoned by the Director who received the most votes in the election within fifteen (15) days aft
his electionAtleasts even (7) daysd6 notice stating the
agenda shall be given to each Director in writing, by electronic means (including facsimile an
electronic mail) or in such other manner as the Board may from time to timenoheteunless in
case of urgent circumstances.
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91.(1) Directors may patrticipate in any meetingtlbé Board by means of such videmmmunication
facilities as permit all persons participating in the meeting to communicate with each othe
simultaneously and instantaneously, and participation in such a meeting shall constitute presenc
person at suchmeeting.
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(2) Any Director who ceases to be a Director at a Board meeting may continue to be present anc
act as a Director and be counted in the quorum until the termination of such Board meeting if |
otherDirector objects and if otherwise a quorum of Directors would not be present.
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(3) ADirector who is not present at a meeting of the Directors may be represented at the meeting
another Diretor duly appointedas his proxyin which event the presence and vote of the proxy
shall be deemed to be that of the Directok proxy Directorshall not actis the proxy of more than
one Director, his voting rights shall be cumulative. The instrumepdiagng the proxy shall be in
writing under the hand of the appointing Director and must be lodged with the Secretary or tt
chairman of the meeting of Directors at which such proxy is to be used, or first used, prior to tt
commencement of the meeting.
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92.(1) The Board may delegate any of its powers (including the power edeipate), authorities and
discretions to committees, consisting of such Director or Direetod other persons as it thinks fit,
and they may, from time to time, revoke such delegation or revoke the appointment of and dischal
any such committees either wholly or in part, and either as to persons or purposes. Any commit
so formed shall, ithe exercise of the powers, authorities and discretions so delegated, conform f
any directions which may be imposed on it by the Board.
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(2) All acts dome by any such committee in conformity with such directions, and in fulfilment of the
purposes for which it was appointed, but not otherwise, shall have like force and effect as if do
by the Board, and the Board shall have power, with the consent obthpa@y in general meeting,

to remunerate the members of any such committee, and charge such remuneration to the cur
expenses of the Company.
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(3) The Board may also delegate any ofpitsvers (including the power to sulelegate) to any
person on such terms and in such manner as the Board sees fit. .
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93.The meetings and proceedings of any committee consisting of two (2) or more members shall
govaned by the provisions contained in these Articles for regulating the meetings and proceedin
of the Board so far as the same are applicable and are not superseded by any directions impose
the Board under the last preceding Article.
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94. [deleted].
[~ ]

95. All acts done in good faith by the Board or by any committee or by any person acting as a Direct
or members of a committee, shall, notwithstanding that it is afterwards discovered that there w
some defect in the appointment of any member of the Board or such committee or person acting
aforesaid or that they or any of them were disqualified or had vacated office, be as valid as if eve
such person had been duly appointed and was qualifiechath continued to be a Director or
member of such committee.
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95A.
For so long as the Shares are listedh@Designated Stock Exchange, the Board shall establish an
audit commitee (theflAudit Committe®) and other functionatommitteesas may be required by
Applicable Listing Rules. Rules regulating such committees shall be promulgatesBmard. The
Audit Committee shall comprise of all the Independent Directors, with bwlam shall serve as
the convener and at least one of whom shall have accounting or finance expertise. The functio
duties, powers and responsibilities of the Audit Committee and such other functional committes
shall be as directed by the Board subjedipplicable Listing Rules.

Ae @7 GU pt&f O'H Y Vol A RV & 0V yu
Z°f Ho6d YZ O Uy wnp . o4 Oy 4 Yy oYzmcouw
tH WYsSwCW z H L 6d uz f A[AO6M Nf y ¥y

W YO U Vol ( )A ue@ @M}

OFFICERS
w

96.(1) The officers of the Company shall consist of Ehieectors and Secretary and such additional
officers (who may or may not be Directors) as the Board may from time to time determine, all c
whom shall be deemed to be officers for the purposes of the Law and these Articles.
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(2) The officers shall receive such remuneration as the Board may from time to time determine.
W n O U f ]

(3) When conducting business for and on behalf of the Company, the Directors and, subject
Article 98, other officers of the Company shall ensure that the Company comply with the laws ar
regulations as wll as business ethics and may take actions to prpuoiie interests for the
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fulfilment of its social responsibilities.
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96A.
For so long as the Shares are listed on the Designated Stock Exchange, the Company shall apy
a person who is having domiciled or reside
to accept service of all documents and | eg
and onlitigious matters within the R.O.C. and to servelagt C o mp &hargeexecutive in
the R.O.C. under the Securities and Exchange Act of the R.O.C.
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97. (1) The Secretary and additional officeifsany, shall be appointed by the Board and shald
office on such terms and for such period as the Board may determine. If thought fit, two (2) «
more persons may be appointed as joint Secretaries. The Board may also appoint from time
time on sub terms as it thinks fit one or more assistant or deputy Secretaries.
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(2) The Secretary shall attend all meetings of the Members and shall keep correct nfisuités o
meetings and enter the same in the proper books provided for the purpose. He shall perform s
other duties as are prescribed by the Law, the Applicable Listing Rules or these Articles or as m
be prescribed by the Board.
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98. The officers of the Company shall have such powers and perform such duties in the managem
business and affairs of the Company as may be delegated to them by the Board from time to tir
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98A.
Articles 79A shall apply tonutatis mutandiso officers of the Company.
79A ¢ 0 Wd &My
SEAL

99. The Company shall have one or more Seals, as the Board may determine. The Board shall pro
for the custody of each Seal and &eal shall be used without the authority of the Board or of a
committee of the Board authorised by the Board in that behalf. Subject as otherwise provided
these Articlesand the Applicable Listing Ruleany instrument to which a Seal is affixed sl
signed by one Director or the Secretary or by such other person or persons as the Board may apy
either generally or in any particular case, save that as regards any certificates for shares or debent
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or other securities of the Company the Boaraly by resolution determine that such signatures or
either of them shall be dispensed with or affixed by some method or system of mechanical signatt
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100.
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DIVIDENDS AND BONUS

[ ano

(1)Subject to the Law and these Articles, the Compamniannuafeneral meeting may declare
annualdividendsfor the previous fiscal year, provided, however, that the Boaag resolve to
declare and pay annual dividends in cash in accordance with the Article 89(j) and report same
the annual general meeting. Cas¥idends shall be paittd the Memberen New Taiwan Dollars.
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(2) Notwithstanding Article 100 (1), the Board may declare dividends in respect of the first half o
a fiscal year (fAlnterim Dividendso) and pa
codi tions that (i) any Interim Dividend sha

(including losses of previous years) shall have been covered in accordance with these Articles ¢
(ii) any proposal by the Board to capitalise the Interimid@ads by issuing new, fully paid shares
to the Members shall be resolved at a general meeting by a Special Resolution in accordance v
Article 44(i).
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(3) Any proposal of profit distribution or settiraff of losses for the first half fiscal year, together
with the semiannually business report and financial statements, shall be reviewed by the Aud
Committee and submitted to the Bodod approval. Such serainnual financial statements shall
be audited or reviewed by Auditors.
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(4) The Board shall estimate and set aside sums amounting to taxes and dueslpagablm be
covered, any sums as the Board may think proper as reserves and the bonuses for employees
Directors set forth in Article 103(1) before the distribution of the Interim Dividends.
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101.With the sanction of an Ordinary Resolution and subject to the Law these Adrleshe

Applicable Listing Rulesdividends may be declared and paid out of (i) the profits of the Company,
realised or unrealized; or (ii) from any reserveasatie from profits which the Board determines

is no longer needed; or (iii) out of the share premium account or any other fund or account whi
may be authorised for this purpose in accordance with the Lrawidpd that no distribution or
dividend may b@aid to Members out of the share premium account unless, immediately following
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102.

103.

104.

the date on which the distribution or dividend is proposed to be paid, the Company shall be able
pay its debts as they fall due in the ordinary course of busimbesCompary shall not pay
dividends or bonus, unless its losses (including losses of previous years) shall have been cove
in accordance with these Articles.
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The Company shall not pay dividends or bonuses when there is no profit.
Ae@ fl + YN wneiand]

(1)Where the Company has profits (before incaaxgat the end of thEo mpany 6s f i s
shall, with the approval of the Board by way ofeaolution passed by the Board in accordance
with Article 89 and a report to the Members in general meedigtgaside not more than 3 percent
(3 %) for bonuses of Directors andtihess tharthreepercent %) and not more than eight percent
(8%) to employees of the Company and of its Subordinate Companies who are determined by
Board in its reasonable discretion, provideaever, that cumulative losses shall be deducted first
from the profits of the year before the balance is used to calculated the bonuses for employees
Directors.
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(2)Except atherwise provided in Articles 100 balance profit leftafter paying all relevant
taxes, setting aside reserves, and deducting such amount as may be recommended by the B
not to distributemay; with the approval of the Members in general meeting/@y of an Ordinary
Resolution be distributed to the Members as dividends.

0. my LMl YOy Ty we yub U o0 Nwu e LY 1
&) f mey TOLT2YT 100 u 104 ¢X G~ YN 11}
Since the Company is at the growth stage of its business, dividends will be not les3%hah 1

the total retained earnings and may be distributed in the form of cash or new shares and the
for cash dividend will be not less than 5% of total distribution subject to adjustiment
consideration of such factors as capital spending, finahe&lth and business developméltte
Company may by Special Resolution, (a) determine that the whole or a part of the prof
distributable as dividends and/or bonuses be distributed in the form of new shares to be issuec
the Company or, (b) declare theadividend be satisfied wholly or in part by the distribution of
specific assets of any kind and in particular of paid up shares, debentures or warrants to subsc
securities of the Company or any other company, or in any one or more of such #ways.
fraction of such newly issued shares shall be paid in caBiee Board may resolve that no such
assets shall be made available to Members with registered addresses in any particular territor
territories where, in the absence of a registration stateoreather special formalities, such
distribution of assets would or might, in the opinion of the Board, be unlawful or impracticable
and in such event the only entitlement of the Members aforesaid shall be to receive cash payme
as aforesaid. Memberdadted as a result of the foregoing sentence shall not be or be deemed

be a separate class of Members for any purpose whatsoever.
73



Ae@U> YT o2menla g Kn A MvunNyYTo2me W T o

HT T°2o4+0Y Tom NadTo? MUIXYT AKkpy 1 m
A JAe@ WT ® n f @ ue*T aHPR> Mg HC Y

W p TCOMLN) HbO)T an2 Mg 'HS YWwu ¢ Y | T Gy T H
Ae@H e@Xx y HZ |, Gk Q) T W KCLN U

LT 0a Qun ¢ & H ¢ +YVio ~sH N NOA A

H W p"Y U Tow Nt QueYokC L> 1T on L n’

Nt w)

105.Any bonus distributable to the employees of the Company and of its Subor@oraganies (if
any) may be paid either in the form of shares or in cash.
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106.[deleted]
[~ ]

107.The Board may deduct from any dividend or other moneys payable to a Member by the Compa
on or in respect of any sharesalms of money (if any) presently payable by him to the Company
on account of calls or otherwise.
T wa T HZ” Y U s C T wNi 2 HZ 5 nj

108.Any dividend, interest or other sum payable in cash to the holder of shares may be paid |
electronic transfenith the consent of the Member and subject to the provision by the Member o
a bank account in the R.O.C. in that Member's name) or by cheque or warrant sent through the
addressed to the holder at his registered address or, in the case of joirs, lralderssed to the
holder whose name stands first in the Register in respect of the shares at his address as appe
in the Register or addressed to such person and at such address as the holder or joint holders
in writing direct.  Every such chegoe warrant shall, unless the holder or joint holders otherwise
direct, be made payable to the order of the holder or, in the case of joint holders, to the order of
holder whose name stands first on the Register in respect of such shares. Eleatsfeistand
the posting of cheques or warrants will be at the risk of the Members. Any one of two or more joil
holders may give effectual receipts for any dividends or other moneys payable or proper
distributable in respect of the shares held by soictt holders.

ToyoaHZ NMKCY W | ( T YWM E P U /bt
Y )y H kK 'HC 3T ® ~ sLTGQXY"Y 31T O, bo .~ NN
Qx WM s HQX W Y &M sk ug Nad WtT oHQX W . °
N7 YTT OHQXWe X py ™ N7 n YL | L K 'HC nv  O1
OHLQYWnCW t QXWpz| &aT2yzZ” HTt wny QO |

109.All dividends unclaimed for one (3ear after having been declared may be invested or otherwise
made use of by the Board for the benefit of the Company until claimed. Any dividend unclaime
after a period of six (6) years from the date of declaration shall be forfeited and shall réwert to
Company. The payment by the Board of any unclaimed dividend or other sums payable on or
respect of a share into a separate account shall not constitute the Company a trustee in res

therepf.
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RESERVES
e

110.(1) [deleted]
[~ 1k

(2) The Company may, by Ordinary Resolution, set aside an amount as a special reserve
(ASpeci al Reserveo) for s the@rdinary Regotuso. as m
Ae@ W f v il £t ne Y ne MN3A0 fowny

(3) The Board shall establish an account to be called the share premium account and shall carr
the credit of such account from time to time a sum equal to the amount or vidagpogmium
paid on the issue of any share in the Company. The Company may apply the share premi
account in any manner permitted by the Laavd the Applicable Listing Rulgprovided always
that no distribution or dividend may be paid to Members otlteo§hare premium account unless,
immediately following the date on which the distribution or dividend is proposed to the paid
the Company shall be able to pay its debts as they fall due in the ordinary course ogbusines
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(4) Unlessotherwiseprovided in these Articles and to the extent permitted by the thenCapital
Reserve (as defined in Article 111) shall not be used excepff fsettinglossesof the Company
The Company shall not use the Capital Reserveffesetits capital loses unless the [gecial
Reservds insufficient tooff-setsuch losss.
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111. (1) Wherethe Company incurs no loss, it may, subject to the Law, by a Special Resolutior
capitalise its Capital Reserve, in whole or in part, by issuing new, fully paid shares which shall t
distributable to its Members. For the purposes of these Artiti€a pi t a | Reserve
Ae @ Y W onf Y Ae N HGC X AY P Tuel o)
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€) the share premium account; and

P T3
(b) income from endowments received by the Company.
& "H |
(2) [deleted].
[~ 1k

(3) Subject tahe Law andhese Articleswhere the Company incurs no lotse Company may

by Ordinary Resolution passed at an annual general meeting resdisgitiute to the Members

the whole or part of the reserve set aside from profits or Capital Reserve forrthef cash
provided that no such distribution shall exceed the amount recommended by the Directors, a
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provided also thahie Board may resolve to carry out sugstributionin accordance with Article
89(k) and report’ the sane the general meeting.
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CORPORATE / ACCOUNTING RECORDS
¢ [ .

112.The Board shall cause to be kept proper books of account with respect to all sums of money
received and expended by the Company and the matters in respect of which the receipt and
expenditure takes place; all sales and purchases of goods by the Compasgeth and
liabilities of the Company; and all other matters required by the Law or necessary to give a true
and fair view of the Company's affairs and to explain its transactions.
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113.The books of account shall be kept at the Office or, at such other place or places as the Bo
decides and shall always be open to inspection by the Directors. Subject to Article 114, 1
Member (other than a Director) shall have any right spatting any accounting record or book
or document of the Company except as conferred by law or authorised by the Board or tl
Company in general meeting.

~
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114.(1) At the close of each fiscal year of the Company, the Board shall prepare the business rept
financial statementgroposals for distribution of profits or edetting of losseand including every
document and all information as required by the Law and the Applicable Listing Rules (th
AFinanci al Statementso) for adoption by tF
adoption at the annual general meeting, publishatriute to each Member copies of the adopted
Financial Statements in accordance with these Articles and the Applicable Listing Rules.
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(2) The Financial Statements prepared by the Board shall be made available at the office of t

Sharehol dersé Service Agent in the R. O.C.
days prior to a general meeting of Members.
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(3) The Board shall keep copies of these Articles, the minutes of every general meeting, resolutic
and the Financial Statements, the Register and the counterfoil of corporate bonds issued by
Compmy at the office of its Sharehol dersd S
the Board may think fit. Any Member may request at any time, by submitting evidentiary
document(s) to show his legal interests involved and indicating the stogmpiested matters, an
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access to inspedranscribe oto make copies of the above documefitse Board shall instruct

its Shareholders Service Agent to provide its Members with such adtes8oard may, in its
discretion, decline a request to inspact to make copies of the Register except a request by a
Member to inspect and take copies of his own shareholdlng record in the Register.
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(4) The Board or any person eligible to convene a general meeting pursuant to these Articles
require the Company or its Shareholder Service Agent to provide a copy of the Reglster
U HzZ" VA ¢X H T o 0wy EAe @QHT Wil w
L

AUDIT

115. (1) The accounts relating to the Compénaffairs shall be audited in such manner as may be
determined byhe Company in a general meeting or failing any such determination by the Boarc
after having considered angcommendatiomade by the Audit Committee
Ae @ bN  GOT o fGeYT ® f YO o6 L f
U fu)

(2) The Board after having considered angcommendatiomade by the Audit Committeajay

appoint an Auditor or Auditors and may fix his or their term of office and remuneration.
40 . 6 L § U pGYuf®¢zZmn oy 1

(3) The Board after having considered angcommendatiomade by the Audit Committeajay
at any time remove from office any such Auditor or Auditors
o L § U 1 VI N |

(4) The Board after having considered angcommendatiomade by the Audit Committeeay
fill any causal vacancy in the office of Auditor but while any suctamag continues the surviving
or continuing Auditor or Auditors, if any, may act.
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116.[deleted]
[~ 1.

117.[deleted]
[~ 1)

118.The Auditor shall at all reasonable times have access to all books kifygt Ggmpany and to all
accounts and vouchers relating thereto; and he may call on the Directors or officers of the Compe
for any information in their possession relating to the books or affairs of the Company.
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NOTICES

119.Any notice from the Company to a Member shall be given in writing or by cable, telex or by
electronic means (including facsimile and electronic mail) and any such notice and (whel
appropriate) any other document may be servel@lorered by the Company on or to any Member
either personally or by sending it through the post addressed to such Member at his registe
address as appearing in the Register or at any other address supplied by him to the Company
the purpose or, aké case may be, by transmitting it by electronic means (including facsimile anc
electronic mail) to any such address or number supplied by him to the Company for the giving
notice to him , or by delivering it in accordance with Article 120, or may lésserved in
accordance with applicable requirements of the Designated Stock Exchange. In the case of jc
holders of a share all notices shall be given to that one of the joint holders whose name stands
in the Register and notice so given shalldeemed a sufficient service on or delivery to all the
joint holders.
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120.(1) The Board may deliver any notice or documents to a Member by publication of an electroni
record of such information or documents by
that they are available on the websitd Mar k et Observation

(http://newmops.tse.com.tyy/which is the public company reporting system maintained by the

Taiwan Stock Exchange Corporation, and how the Member is to notify the Company of his electic
to receive the informationralocuments in physical form if he wishes to receive the same in a
physical form. However, the Company is not required to send a MOPS Notice to a Member or
deliver physical copies of a gener al meet.i

and minutes of general meetings of the Company if permitted by any applicable rules that may
adopted by the Company in a general meeting or by the Applicable Listing Rules.
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(2) If a Member elects to receive the notice or documents in physical form, the Cahplisgnd
to that Member such information or documents within seven (7) days (or such other period of tin
determined by the Board) of receipt by the
T o | s 1 ~ n/U"YAe@ 0| BT® ~LFw(H U f&enz-
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(3) In the case fonotice or documents delivered in accordance with Article 120(1), service or
delivery shall be deemed to have occurred when (i) the Member is notified in accordance with tr
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Article; and (ii) the information or document is published on the website. roling such service

or delivery a certificate in writing signed by the Secretary or other officer of the Company or othe
person appointed by the Board as to the fact and time of the publication on the website shall
conclusive evidence thereof.
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(4) The accidental omission of the Company to send notice or a document to Member in accordar
with Article 120(2), or the nomneceipt by the Member of inforation or a document that has been
duly sent to that Member, does not invalidate the deemed delivery of that information or docume
to that Member.
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121.Any notice from a Member to the Company shall nodbemed to have been served until it is

1

d

actually received by the Company. Any notice or other document from the Company to a Membe
T w Ae@lN " vVAeQ | a+ t L Ae @ Twond “HZ” nlu

(@) if served or delivered by post, shall be deemed to have been senatidened on the
day the notice or document is put into the post; in proving such service or delivery i
shall be sufficient to prove that the envelope or wrapper containing the notice o
document was properly addressed and put into the post and a deritfigaiting signed
by the Secretary or other officer of t|
the envelope or wrapper containing the notice or other document was so addressed &
put into the post shall be conclusive evidence thereof; and
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(b) if served or delivered in any other manner contemplated by these Articles (save for
notice or document delivered in accordance with Article 120), shall be deemed to hav
been served or delivered at the time of personal service or delivery or, as the case m
be, at the time of the relevant despatch or transmission by electronic means or publicati
and in proving such service or delivery a certificate in writing signetidecretary or
other officer of the Company or other person appointed by the Board as to the fact ar
time of such service, delivery, despatch, transmission by electronic means or publicatic
shall be conclusive evidence thereof.
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122.(1) Any notice or other document delivered or sent in accordance with these Articles sha

notwithstanding that such Member is then dead or bankrupt or that any othenavecurred,
and whether or not the Company has notice of the death or bankruptcy or other event, be deer
to have been duly served or delivered in respect of any share registered in the name of such Men
as sole or joint holder unless his name slalthe time of the service or delivery of the notice or
document, have been removed from the Register as the holder of the share, and such servic
delivery shall for all purposes be deemed a sufficient service or delivery of such notice or docume
onall persons interested (whether jointly with or as claiming through or under him) in the share.
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(2) A notice may bgiven by the Company to the person entitled to a share in conseqig¢hee
death, mental disorder or bankruptcy of a Member by sending it in accordance with any of tf
means set out in Article 119 addressed to him by name, or by the title of represeuitaiie
deceased, or trustee of the bankrupt, or by any like description, at the address or number, if ¢
supplied for the purpose by the person claiming to be so entitled, or (until such an address
number has been so supplied) by giving the notiGgny manner in which the same might have
been given if the death, mental disorder or bankruptcy had not occurred.
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(3) Any person whdoy operation of law, transfer or other means whatsoever shall become entitle
to any share shall be bound by every notice in respect of such share which prior to his name «
address being entered on the Register shall have been duly given to the mersaindm he
derives his title to such share.
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SIGNATURES

123.For the purposes of these Articles, a cable or telex or facsimile transmission message or
electronic mail purporting to conieom a holder of shares or, as the case may be, a Director, or, in
the case of a corporation which is a holder of shares from a director or the secretary thereof @
duly appointed attorney or duly authorised representative thereof for it and on its steddain
the absence of express evidence to the contrary available to the person relying thereon at
relevant time be deemed to be a document or instrument in writing signed by such holder
Director in the terms in which it is received.
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WINDING UP

124 A resolution that the Company be wound up by the court or be wound up voluntarily shall be
Special Resolution. . .
Ae@ A E H YZf £t o f

125.(1) Subject to any special rights, privileges or restrictions as to the distribution of available surplt
assets on liquidation for the time being attached to any class or classes of shares, (i) if the Comp
shall be wound up and the assets availabléigiribution amongst the Members of the Company
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shall be more than sufficient to repay the whole of the capital paid up at the commencement of 1
winding up, the excess shall be distributed pari passu amongst such Members in proportion to
amount pal up on the shares held by them respectively and (ii) if the Company shall be wound L
and the assets available for distribution amongst the Members as such shall be insufficient to re|
the whole of the paidip capital, such assets shall be distributethat, as nearly as may be, the

losses shall be borne by the Members in proportion to the capital paid up, or which ought to ha
been paid up, at the commencement of the winding up on the shares held by them respectively
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(2) If the Company shall be wound up (whether the liquidation is voluntary or by the court) th
liquidator may, with the authority of @pecial Resolution and any other sanction required by the
Law, divide among the Members in specie or kind the whole or any part of the assets of tt
Company and whether or not the assets shall consist of properties of one kind or shall consis
properties to be divided as aforesaid of different kinds, and may for such purpose set such value
he deems fair upon any one or more class or classes of property and may determine how s
division shall be carried out as between the Members or different clals8ésmbers. The
liquidator may, with the like authority, vest any part of the assets in trustees upon such trusts |
the benefit of the Members as the liquidator with the like authority shall think fit, and the
liquidation of the Company may be closealdhe Company dissolved, but so that no contributory
shall be compelled to accept any shares or other property in respect of which there is a liability.
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126.Except as otherwise permitted under the Law, the Company shall keep all statements, record:
account and documents for a period of ten (10) yearstfredate of the smpletion of liquidation,
and the custodian thereof shall be appointed by the liquidator or the Company by Ordina
Resolution.
e@QA¢cY UtTnYAe@:s u Mw ¥TB' |"HX'Y ¥V buny
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INDEMNITY

127.The Directors, Secretary and other Officers (such term to include any person appointed by t
Board to hold an office in the Company and any person appointed to any committee by the Boa
for the time being acting in relation to any of the affairs ofGoenpany, the Auditor for the time
being and the liquidator or trustees (if any) for the time being acting in relation to any of the affair
of the Company and every one of them, and their heirs, executors and administrators, shall
indemnified and secudeharmless out of the assets of the Company from and against all actions
costs, charges, losses, damages and expenses which they or any of them, their heirs, executc
administrators, shall or may incur or sustain by or by reason of any act donesredriauor
omitted in or about the execution of their duty, or supposed duty, or in their respective offices
trusts, and none of them shall be answerable for the acts, receipts, neglects or defaults of the ot
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of them or for joining in any receiptsifthe 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 deposit
for safe custody, or for insufficiency or deficiency of any security upon which any moneys of o
belonging to the Company shall be placed out on or invested, or for any other loss, misfortune
damage which may happen in the execution of their respective offices or trusts, or in relatic
thereto, PROVIDED THAT this indemnity shall not extend to any enatt respect of any fraud

or dishonesty which may attach to any of the said perdsdms.Company may purchase and
maintain insurance for its Directors and key Officers against any liability or claims for damages ¢
loss asserted against and incurred lphqeersonsn their capacity as Directors or Officers of the
Company The Board of Directors shall have full power and authority to do, for and on behalf of
the Company, all such acts and things as may be necessary to purchase and maintain such insul

policy(ies).
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