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CL. Original Provision Revisied Provision
(adopted by Special Resolution passed on
Cover/Pagel (adopted by Special Resolution passed on November 20, 2024? '
November 20, 2024) (adopted by Special Resolution passed on
April XX, 2025)
(%) (&)
Employee  has the meaning given thereto | Employee has the meaning given thereto
Subscription in Article 2.3; Subscription in Article 2.3;
Portion Portion
Employee  shall mean the employees who
of are not appointed as senior
Entry-Level managers by the Board and
11 whose salary is below the
baseline level specified in the "
Regulations for Tax
Preferences Provided to SME
(Small and Medium
Enterprises) on Wage Payment
Raising."
(%) ()
For so long as the shares are traded on the For so long as the shares are traded on the
ESM or listed on the TPEXx or the TWSE in the |ESM or listed on the TPEx or the TWSE in the
ROC, unless otherwise provided in the Law, ROC, unless otherwise provided in the Law,
the Applicable Public Company Rules or the the Applicable Public Company Rules or the
Articles, upon the final settlement of the Articles, upon the final settlement of the
144 Company's accounts, if there is "surplus profit* |[Company's accounts, if there is "surplus profit"

(as defined below), the Company shall set
aside no less than 1 percent as compensation to
employees ("Employees’ Compensations™) and
Employees' Compensations may be distributed
to employees of the Company and its
Subsidiaries, who meet certain qualifications
determined by the Board. The Company

(as defined below), the Company shall set
aside no less than 1 percent as compensation to
employees ("Employees' Compensations™) and
Employees’ Compensations may be distributed
to employees of the Company and its
Subsidiaries, who meet certain qualifications
determined by the Board. The proportion

21




CL.

Original Provision

Revisied Provision

shall, from the surplus profit, set aside no more
than 3 percent as remuneration for the
Directors (excluding the Independent
Directors) ("Directors’ Remuneration™). The
distribution proposals in respect of Employees'
Compensation and Directors' Remuneration
shall be approved by a majority of the
Directors at a meeting attended by two-thirds
or more of the total number of the Directors
and submitted to the shareholders' meeting for
report. However, if the Company has
accumulated losses, the Company shall reserve
an amount thereof for making up the losses
before proceeding with the abovementioned
distributions and allocation.  The "surplus
profit" referred to above means the net profit
before tax and for the avoidance of doubt, such
amount is before any payment of compensation
to employees and remuneration for the
Directors.

allocated to Employees of Entry Level shall not
be less than 15% of the aforementioned
Employees’ Compensations. The Company
shall, from the surplus profit, set aside no more
than 3 percent as remuneration for the
Directors (excluding the Independent
Directors) ("Directors’ Remuneration™). The
distribution proposals in respect of Employees'
Compensation and Directors' Remuneration
shall be approved by a majority of the
Directors at a meeting attended by two-thirds
or more of the total number of the Directors
and submitted to the shareholders' meeting for
report. However, if the Company has
accumulated losses, the Company shall reserve
an amount thereof for making up the losses
before proceeding with the abovementioned
distributions and allocation.  The "surplus
profit" referred to above means the net profit
before tax and for the avoidance of doubt, such
amount is before any payment of compensation
to employees and remuneration for the
Directors.
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Company Mumber; 368042

THE COMPANIES ACT (AS REVISED)
COMPANY LIMITED BY SHARES

AMENDED AND RESTATED MEMORANDUM

AND

ARTICLES OF ASSOCIATION

OF

HanchorBio Inc.

Incorpoented on the 11 dey of Novembser, 2020

{adopied by a Special Besolution passed on Movember 20, 2024)
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THE COMPANIES ACT (As Revised)
COMPANY LIMITED BY SHARES

AMENDED AND RESTATED
MEMOBANDUM OF ASSOCIATION

OF

HanchorBee Ing.

{adopted by a Special Resolution passed on Moversher 20, 2024)

The name of the Comipany is HanchorBio Inc.

The Registered Office of the Company is at the offices of Asia Leading Corporate
Services {Cayman) Limated, Suite 102, Cannon Place, PO, Box 712, North Sound B,
Greorpe Town, Grand Cayman, K'Y |-, Cayman Islands, or at such other place wathin
the Cayman Islands as the Board may decide,

The ohjects for which the Company 15 established are vnresineted amd the Company
shall have full power and awthonty to carry oul any object not profubited by any law as
provaded by the Companies Act (As Revised).

The Company shall kave and be capable of exercising all the functions of a natural

perzon of full capscity imespective of any question of corporate benefit as proveded by
the Companies Act (As Revised)

Mothing in the preceding sections shall be deemed to permid the Company to camry on
the business of a Bank or Trast Company withowt being leeensed in that behalf ander the
provisions of the Banks and Trust Companies Act {As Revised), or to cammy on Insurance
Business from within the Cavman [slands or the business of an Insurance Manager,
Agend, Sub-agent or Broker without being licensed in that behalf under the proviseons
of the Insurance Act (As Bevised), or 1o carry on the business of Company Managemen?
without being licensed i that behalf under the provisions of the Companics
Maonagement Act (As Bevised),

The Company will oot trade in the Caviman Islands with any person, finm or corporation
except m furtherance of the business of the Company carmed on outsade the Cayman
Islands; provided that nothing in this section shall be construed as to prevent the
Company effecting amd conclhuchng comracts i the Cayman Islamis, and exercising in
the Cavman Islamds all of its powers necessary for the carmying on of 115 business outsade
the Cayman [slands,

The liakality of each Member i3 lomited to the smount from time o tme unpad on suchF s,
Member's shares. i
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The suthonized share capital of the Company s New Tarwan Dollars 300680, 04060, 040k
davided into 300,000,000 ordinary shares of a par value of New Taiwan Dollars [10.00]
each provided alwayvs that subject to the provisions of the Companies Act [As Bevised)
adl the Amcles of Associaton, the Company shall have power 1o redeem or punchase
any of its shares and to sub-divede or consolidate the said shares of any of them and 1o
isswe all or any pant of its capital whether osiginal, redeemed, increased or reduced with
of witlsul any preference, priority of special privilege or subject to any posiponement
of rights or to any conditions or restrictbons whatsoever and =0 that unbess the conditions
of msue shall oherwise expressly provede every issee of shares whether stated to be
Oydinary, Preference of otherwise shall be subject to the powers on the pant of the
Company hereinbefore provided.

If the Company 15 regisbered as exempied. its operations will be carred on subject to the
provisions of Section 174 of the Companies Act {As Revised),
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THE COMPANIES ACT (AS REVISED)
COMPANY LIMITED BY SHARES
AMENDED AND RESTATED

ARTICLES OF ASSOCIATION

OF

HanchorBio Inc.

{adopied by o Special Resolution passed on Movembser 20, 2024
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THE COMPANIES ACT (AS REVISED)
COMPANY LIMITED BY SHARES

AMENDED AND RESTATED ARTICLES OF ASSOCIATION

OF

HanchorBio Inc.

(adopted by a Special Resolution passed on November 20, 2024)

Table A

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

INTERPRETATION
Definitions

1.1 In these Articles, the following words and expressions shall, where not
inconsistent with the context, have the following meanings, respectively:

Acquisition as defined 1n the ROC Business Mergers and
Acquisiions Act  whereby a company
acquires shares, business or assets of another
company on exchange for shares, cash or other
assets.

Applicable Law the Applicable Public Company Rules, the
Law or such other rules or legislation
applicable to the Company;

Applicable Public Company the ROC laws, mules and regulations

Rules (including. without limitation, the Company
Law of the ROC, the Secunties and
Exchange Law of the ROC, the rules and
regulations promulgated by the FSC, the
rules and regulations promulgated by the
TPEx and the mles and regulations
promulgated by the TWSE, as amended from.
time to time) affecting public reportif
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compankes of companies listed op any ROC
stock exchange or securities market that from
fme 1o twme are required by the relevant
regulastor as applicable 1o the Company;

Articles these Articles of Association as aliered from
tme bo time;
Auwdit Committes the audit committes of the Board, which

shall comprise solely of all the Independent
Dhirectors of the Company;

Board the board of directors appoimied or elected
pursuant o the Amicles and actng at a
meeting of directors at which there is a
quonim i accordance with the Anscles;

Capatal Reserve for the purpose of the Aricles ouly,
compnses of the premium pod on the
issuance of any share ond income from
endovwments received by the Company;

Chairman the Darector elected amongst all the Directors
as the chairman of the Board,
Conypany HanclhorBiao Inc.;

Compensation Commiltee a commiltee of the Board, which shall be
comprised of professional individuals and
having the functions, in each case,
prescribed by the  Applcable  Public
Company Rules;

Communication Facilities shall mean veleo, wvideo-conferencing,
inbernet or online -conferencing and’or any
other  video-communication  facilities
permitied under the Applicable Publie

Company Rules;
Cuomulative Voding the volng mechanism for an election of
Drectors s desenbed m Article 35.2;
Directors the directors for the time beang of the
Company and shall include any and all
Independent Dinectonz);
Fiimi® .'I l Fir
mwrn el g b P LS il Ul AP NNTRE
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Directors’ Remuneration has the meaning given therets i Anicle

14.4;

Dissenting Member has the meaning given thercte m Aricle
28.2;

Electranic Recard has the same meaning as in the Elecronic

Transactions Acl;

Electronic Transactions Act the Electronte Transactions Act (As

Revised) of the Cayman Islands;
Employees' Compensations has the meaning given therets in Aricle
14.4;
Employes Subscription has the meanng given thereto in Article 2.3
Fortion
ESM the emerging stock masket of the RO,

Family Belationship within in respect of a person, means ansher person

second Degree of Kinship who iz related to the first person either by
blood or by mamage of a member of the
famaly and within the second degree shall
include the parents, siblings, grandparents,
children and grandchildren of the first
person as well as the parents, siblings and
grandparents of the first person’s spouse;

FsC the Financial Supervisory Commission of
the RO,
Independent Darectors the Directors who are elected as

"Independent Directors" in sccordance with
the Applicable Public Company Bules or
the Articles;

Toant Operation Coniract & contract between the Company and one or
more person(s) or entib{ies) where the
parties thereto agree to pursue the same
business venture and jointly bear losses and
enjoy profits ansing ouwt of such business
venture i accordance with the terms
therenf!

Law The Companies Act (As Revised) of lhl.- m—

P’ 5 e 050 B0 ST
el el i AP P ATERED

30



reenaciment or revision thereof for the time
being in force;

Lease Contract a contract or arrangement between the
Company and any other person(s) pursuant
io which such person(s) lease or rend from
the Company ihe necessary means - and
assets to operate the whole business of the
Company 10 the name of such persen, and
a5 consideration, the Company receves a
pre-determined  compensation from such
peTson:

Linngious and Mon-Lingious a person appoinied by the Company

Agent pursiant o the Applicable Law as the
Company's process agent for purposes of
service of documents i the  relevan
Junsbiction amd the Company's responsible
person in the ROC wnder the Securitees and
Exchange Law of the ROC;

Manapement Contract a confract or amangement between the
Company and any ofher personl(s) pursuan
to which such personis) manage and operate
the busimess of the Company in the name of
and for the benefit of the Company, and s
conssderation, such personis) recéive a pre-
determined  compensation  from  the
Company while the Company confimess 1o
be entitled to the profits (or losses) of such

business;
Market Obzervation Post the public company repoping  system
System maintamed by the TWSE;
Member a person registered v tbhe Register of

Members as the holder of shares in the
Company and, when two or more persons
are so registered as pont holders of shares,
means o persen whose nome slands first in
the Register of Members as one of such
joind helders or all of such persons, os the
COTAEXE S0 FRgIEInes;
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Memoranduim the memorandum of zssociation of the
Company a8 altered from time bo time;

Merger Mmicans:
{a) a "merger” or "consoludation” as defined
under the Law; o

(b other forms of mergers and acquisiiions
which fall wathin the definition of "merger
aiwlor consolidation” under the Applicable

Public Company Rules;

month calendar month;

Molice wrilten nolice a5 further provided m the
Articles  unless  otherwise  specilically
stated:

Offscer any person appointed by the Boand 1o hold
an office i the Company;

Ordinary Resolution a resolution passed at a general meeting {or,

if so specified. a meeting of Members
halding a class of shares) of the Company
by not less than a simple majonty vobe of
the Members present of the mesting, n

persen of by proxy;
Preferred Shares has the meaning given thereto i Anscle &
Private Placement micans, for so long as the shares are traded

on thee ESM or listed on the TPEX or the
TWSE in Taiwan, the private placement by
the Company of shares or other secunhes of
the Compawy as permitted by the
Applicable Public Company Roles:

Public Offenng Portwon has the meaning grven thereto in Article 2.3;
Register of Directors amd the register of directors and officers referred
Officers o i Adticle 42;

Register of Members the register of members of the Company

maintained in accordance with the Law and
{as long as the shares of the Company
traded on the ESM or listed on the TPE:l P
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the TWSE in Taswan) the Applicable Public

Company Fules;

Registered Office the registered office for the time being of
the Company;

Restrcted Shares has the meaning grven thereto in Article 2.5;

ROWC Tairwan, the Republic of China,

Sea| thie comenon seal o any official o duplicate
seal of the Company;

Secretany a person appomied 1o perform any or all of

the duties of secretary of the Company and
includes any depuly or assisiant secretary
and any person apponted by the Board 1o
perform any of the duties of the Secrefary;

share(s) share(z) of par value New Taiwan Dollars
[ 100e) each in the Company;

Share Exchange a |0 share exchange as defined m the
ROC Business Mergers and Acquisifions
Act whereby o company (the "Acquinmng
Company”} sequinng all the issued and
outstanding shares of another company with
the consideration being the shares of the
Acquinng Cempany, cosh or other assets;

special Resolution Subject to the Law, means a mesolution
passed at a general meeting of the Company
by a majority of a1 least iwo-thirds of the
votes cast by such Members who, being
enfitled fo do so, vobe in person or by their
proxies, or, in the case of Members that are
corporations or other non-natural person, by
their daly authorized representatives by
computing the number of votes o which
each Member s entitled;

Spin-off a spin-odT as defined in the ROC Business
Mergers and Acquisitions Act wherehy o
company Iransfers a part or all of s
business  thal  may be operaled;
independently 10 an existing company o
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newly incorporsted  company  (the
"Acquirer”) with the consideration being
the shares of the Acquirer, cash or other

assets;

Statutory Reserve has the meaning given thercto mn Article
14.5;

Subsidiary with respect to any company. (1) the entity,

more than one half of whose total number
of the issued voting shares or the total
amount of the share capital are directly or
indirectly beld by such company; or (2) the
entity that such company has a direct or
indirect control over its personnel, financial
or business operation;

Supermajornity Resolution aresolution passed by a majornity vote of the
Members present at a general meeting
attended by Members who represent two-
thirds or more of the total issued shares or,
if the total number of shares represented by
the Members present at the general meeting
15 less than two-thirds of the total issued
shares, but more than one half of the total
issued shares, means mstead, a resolution
passed by two-thirds or more of voles cast
by the Members present at such general

meeting:

TPEx the Taipei Exchange:

Treasury Shares means shares of the Company held in
treasury pursuant to the Law and the
Articles;

TDCC the Twmwan Depository & Cleanng
Corporation;

TWSE the Taiwan Stock Exchange Corporation;

Virtual Meeting means any general meeting of the Members

at which the Members (and any other

permutted participants of such meeung.
including without limitation, the Chairmag?,
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of such meeting and any Directors) are
permitied 1o aitend and participate solely by

means of Communication Facilities; and
year calendar year.

1.2 Inthe Aricles, where not mconsistent with the context:
{a)  waords denoting the plural number mehide the singular number and vice

Wersa,

ikl wonds denoting the masculine gender include the feminine and mewter
penders;

(el wonds onporting persons include companics, associations or bodies of
persons whether corporate or not;

(d)  the words:-

(1) "may” shall be construed as permissive; and
(u}  "shall” shall be construed as imperative;

(e} "written” and "in wriling™ include all modes of representing or reproducing
wornds in visible form, including tle form of an Electromic Recard;

(f] a reference to stantery provision shall be desmed to mclude any
amemniment or re-enaciment thereof;

(g) unless otherwise provided herein, words or expressions defined in the Law
shall bear the same meaning in the Articles; and

(h)  Sections 8 and 19 (3) of the Electronic Transsctions Act shall not spply 1o
the extent that it imposes obligations or requirements 10 addition toe those
st oul in the Articles,

1.3 Headings used in the Aricles are for copvenience only and are not 1o be used or
relied upon in the constrection hereaf.

SHARES
Power to [ssue Shares

21 Subject to Applicable Law, the Articles and any resolutson of the Members o the
comtrary, and withowt prejudice to any special nights previously conferred on the
holders of any existing shares or class of shares, the Board shall have the power
o issue any unissued shares of the Company on such terms and condibions as i
may determing and any shares or class of shares (including the issue or grant of
options, warrants and other nghts, renounceable or otherwise i respect of shares)
may be isswed with such preferred, deferred or other specinl nghts or such
restrichons, whether in regand te dividend, voling, retum of capital, or otherwise
as the Company may, subject 10 Asticle 6.1, by Ondinary Resolution of 150 as
Members prescribe, provided that no share shall be issued o1 a discount excepd i i
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2.2

p ]

X4

accopdance with the Law and the Applicable Public Company Rules,

Unless otherwise provided i the Articles, the isswe of new shares of the Company
shall be approved by a majority of the Directors at & meeiing attended by two-
thirds or more of the total mumber of the Directors,  The isswe of new shares shall
at all fimes be subject to the sufficiency of the authornzed capital of the Company.

Alter the application for trading of the shares on the ESM or histing m the KOO
has been approved by the TPEx or the TWSE. as applicable, where the Company
increases its issued share capatal by ssumg new shares for cash consederation in
the ROWC, the Company shall aliocate 10% of the todal amount of the new shares
o be sued. for offering m the ROC to the public {"Public Offering Portion")
unless it 15 04 Decessary of appropriste, as delermaned by the FSC, the TPEX or
the TWSE {as apphcable) for the Company to conduct the aforementionesd public
offening or otheraise provided by Applicable Law. However, if o percentage
hagher than the aforementioned 10% 5 resolved by the Members i a general
meeting by Ordiary Resolution 1o be offered, the percentage determined by such
resolution sholl prevadl and shares corresponding to such percentage sholl be
reserved as Peblic Offering Portion.  The Company may also reserve no naore
than ten percent of such new shares for subscription by the emplovees of the
Company and itz Subsihanes ("Employee Subscription Portion™).  The
Company may prohibit such employees from transferring the shares so subscnbed
within a certain period; proveded, however, that such a pernoed cannoet be more than
Iwo years,

Unless otherwise resolved by the Members i general meeting by Ondinary
Resolutzoa, where the Company increases its issued share capital by issuing pew
shares for cash consideration parsuant to Article 2.3, after allocation of the Public
Offering Portion, meluding, for the avoidance of doubt, any percentage in excess
of 1% of the total amown of the new shanes to be issued for offering i the ROC
io he public as resolved by the Members in general meeting be offered pursuant
1o Article 2.3, and the Emploves Subscription Portion pursuant to Article 2.3, the
Company shall make a pablic announcement and nodfy each Member that he 15
enfitled to exercise o pre-emptive right 10 purchase his pro rata portion of the
remaiming new shares, 1o be isswed in the capatal increase for cash conssderation,
The Company shall state in such anrouncement and notices to the Members the
procedures for exercising such pre-emptive nights. Where an exercise of the pre-
emptive right may resull in fractional entitlement of a Member, the entitlements
imclodng fractonn] entitlements ) of two or more Members may be combined 1o
Jounily subserbe for one or more whole new shares in the name of a single
Member, subject 1o compliance with the Applicable Public Company Rules, [F
the tolal number of the new shares to be sved has not been fully subsenbed for
by the Members within the prescribed penod, the Company may consolidate such
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2.5

L

Public Company Bules,

If aoy person whio has subseribed the new shares (by exercising the aforesaid pre-
emptive nght of Members or subseribing the Public Offering Portion or the
Employee Subscniption Portion) fails 1o pay when duwe any amount of the
subscniption price m relation o such newly-issued shares within the payvment
peniod as determuned by the Company, the Company shall fix a period of no less
than ome month and call for payment of the subscnphon price; otherwise, the
Company may declare o forfeture of such subscription. No forfeiture of such
subscription shall be declared as against any such person unless the amount due
thereon shall remain unpaid for such pencd after such demand has been made.
Motwithstanding the provisions of the preceding sentence. forfeiure of the
sub=cniption may be declared withow the demand process if the pasment period
for subscniption price sef by the Company 15 one moath or longer. Upon forfeibere
of the subscnipion, the shares remaining unsubscnbed 1o shall be offered for
subscription i sech manmer as 15 consastent with the Applicable Public Company
Rules.

Subject 1o the Applicable Law, the Company may issue new shares with restricted

rights ("Restricted Shares™) 1o emplovees of the Company and its Subsidearies

with the sanction of s Supermaponty Beselution provided that Aricle 2.3 shall not

apply in respect of the issue of such shares. For so long as the shares are traded

of the ESM or listed on the TPEX or the TWSE inthe ROC, the terms of isswe of

Restricted Shares, including bat not Limited to the number of Bestncted Shares so

wsswed, dssue price of Restricted Shares and other related matters shall be in

accofdance with the rules promulgated by the competent amhority of securitees of

the BOC,

The pre-emplive nght of employees under Article 2.3 and the pre-emptive night

of Members under Article 2.4 shall not apply in the event that new shares ane

issued due fo the followning reasons or for the following purposes:

{a}] i connection with a Merger, Share Exchange, Spin-off, or pursuant to any
rearganization of the Company;

(k) in connection with meeting the Company’s obligations under share
subscription warrants and'or options, including these rendered in Articles
2.8 and 2.11;

(e} inconnection with the issue of Restricted Shares in accordance with Artcle
2%

{d) in connection with meeting the Company's obligations under convertible
bonds or corporate bonds vested with rights to acquire shares;

(¢} in connection with meeting the Company's obligations under Preferred
Shares vested with nghis 10 acquire shares;
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it i connection wath the ssue of shares in accordance with Ariicle 14.7 or
Adrticle 1T; or

(g} in connection with Private Placement of the securifies issued by the
Company.
17T  The Company shall not ssue any anpaid shares or parly paid shares,

28  NMotwithstanding Article 2.5, the Company may. upon approval by a magonity of
the Direclors al a meshing attended by twohirds or more of the total number of
the Directors, adopt ope or more empleves ipceniive programmes apd may ssue
shares or options, warranis or other similar instrements, 10 emplovess of the
Company and 113 Subsidianes.

29 Oplions, warrants o olber similar instruments isued in accordance with Article
2B above are ot iransferable save by inheritance,

210 Ihrectors of the Company and its Subsidearies shall not be eligible for Restricted
Shares pursuant to Aricle 2.5 or the incentive programmes parsuant to Anscle
2.8, provided that directors wh are also employees of the Company or s
Subsidiarics may subscribe for Restricted Shares of paricipate in an incemive
programme in their capacity as an employes and oot as a director of the Company
of its Subsidiaries.

211  The Company may coter into agreements with employees of the Company and‘or
the empioyees of its Subsidiares o relateon to the incenfive progrnumns approved
pursuant o Aricle 2.8 above, whereby emplovess may subsenbe for, within a
specific peniod, a specific number of the shares. The terms and conditions. of such
agreements shall be po less restrictive on the relevant emplovee than the temms
specified in the applicable incentive programme.

Bedemption and Purchase of Shares

31 Subject to the Law, the Company is authosized to issue shares which are to be
redeemied or are lable to be redeemed at the option of the Company or a Member,

3.2  The Company s authorzed to make payments in respect of the redemption of s
shares out of capital or out of any other account or fund swthonzed for this purpose
in sccordanes with the Law.

33 The redemption price of a redeemable share, or the method of caleulation thereof,
shall be fixed by the Board at or before the time of 1ssue.

34  Every share cerificote reloting to redeemable share shall imdicate that the share 15
redeemable,

35  Forsolong asthe shares are traded on the ESM or listed on the TPEX or the TWSE
in the RO, subject to the provisions of the Applicable Law and the Articles, the
Company may, upon approval by a majority of the Directors at a meeting attended
by two-thirds or more of the total number of the Directors, purchase its own sharsgasie,
(including any redeemable shares) on such terms and in such manner as the B
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3.7

may ddetermane and hold them as Treasury Shares in sccopdance with the
Applicable Law PROVIDED THAT if any pusrchase of the Company’s own shares
from all the Members involves any immediate cancellation of shares of the
Company, such repurchase of shares 15 subject 1o approval by the Members by
way of an Ordinary Resolution and the mumber of shares of the Company 1o be
cancelled shall be effected based on the then prevailing percentage of
sharelsolding of all the Members as of the date of such cancellation on a pro rata
hasis {as rounded up or down to the nearest whole mumber as determined by the
Board), unless otherwise provided for in the Law or the Applicable Public
Company Rules.

Upon approval by Members by way of an Ordinary Besolution 1o repurchase and
cance] shares of the Company. the repurchase price may be paid in any manser
suthonzed by the Low, including i cash or in kind, provided that where any
repurchase price 15 o be paid i kind, the mopetary equivalent value of such
payment m kind shall be (a) assessed by an ROC cerfified public accouninnt
before being submatted by the Board 1o the Members for approval as pant of the
Oridinary Resolution authorizing the repurchase and cancellation of shares of the
Company; and (b agreed 1o indrvidually by each Member who will be receiving
the repiirchase price in kind, ‘Without prejadice to this Article 3.5, in the case of
a repurchase of shares by the Company for purposes of changing the curmency
denomunation of share capital ofthe Company, consent of the holders of the shares
subject 1o such repurchase shall not be required.

In the event that the Company proposes (o purchase any share traded on the ESM
of listed on the TPEX of the TWSE in the ROC and holds them as Treasary Shares
parsuant 10 the preceding Amicle, the resolution of the Board approving such
proposal and the implementation thereof should be reporied io the Members in
the next general mecting in accordance with the Applicable Public Company
Rules. Such reporting obligation shall also apply even if the Company dpes not
implement the propesal to purchase s shares traded on the ESM or listed on the
TPEx or the TWSE in the ROC for any reason.

For o long as the shares are traded on the ESM or listed on the TPEx or the TWSE
in the ROC, the Company s authonzed to purchase any share trasded on the ESM
or listed on the TPEX or the TWSE m the ROC i accordance with the following
manner of purchase:

ia) the dal price of the shares purchased by the Company shall not exceed the
sum of retaned eamings minns earmmgs distribution resolved by the Board
or the genernl mesting, plus the following realizsd capatal reserve:

(i) the premium received from the disposal of assets that has oot been
booked as retaiped camings;

{ii) the preminm paid on the ssuance of any share and income oM eme.

cndowments received by the Company provided however Ui
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mcome from the shares shall i be included before such shares have
been transferred to otlsers;

(k) the maxamum number of shares purchased by the Company shall moi exeeed
ten percent of the total pumber of issued and owtstanding shares of the
Company; and

(g}  the purchose shall be at such time, a1 such price and on such other terms as
dotermined and agreed by the Board i its sele discretion provided however
that:

(1) such purchase transactions shall be m accordance with the applicable

ROC securities baws and regulations and the Applicable Public
Camnpany Rules; amd

(i) swech purchase transactions shall be in accordance with the Law,

38 Subject to Aricle 3.5 and the Applicable Public Company Rules, the redemption
or repurchase price may be paid in any manner permissible under the Law as
determined by the Board,

39  Adelay in payment of the redemption price shall not affect the redempiion but, in
the case of a delay of more than thirty days, mterest shall be paid for the period
from the due date until actual payment at a rate which the Board, after due enquiry,
eslimates to be representative of the rates being offered by banks bolding "A®
licenses (o5 defined in the Banks and Trust Companies Law (Revised) of the
Coyvman Islands) in the Cavman Islands for thiry day deposits 1o the same
CLITEnCY.

300 The Boand may exencise as it thinks fit the powers conferred on the Company by
Secton 37(5) of the Law {payment out of capatal) but onlv of and to the extent tha
the redemption could pot otherwize be made (or et withowt making a fresh issue
of shares for this purpose).

311 Subyject as aforesaid, the Board may determine, as it thinks fit all guestions that
may afise concerning the manner m which the redemption of the shares shall or
may be affecied.

3.12 NWo share may be redeemed unless it iz fully paid.

313 The Board may designate as Treasury Shares any of ils shares that it purchases or
redeems, or any shares surrendered 1o 18, in accordance with the Applicable Law.

3.14 Mo dvidend may be declared or pard, and no other distribution {(whether 1o cash
or otherwise) of the Company™s assets (including any disirbution of assets 1o
Members on a winding up of the Company) may be made to the Company in

respect of a Treasury Share,
315 The Company shall be entered in the Register of Members as the holder of the
Treasury Shares provided that: il
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(a) the Company shall not be treated as a Member for any purpose and shall
nol exercise any right in respect of the Treasury Shares, and any purported
exercise of such a right shall be void,

() a Treasury Share shall pod be voted, directly or madirectly, at any meeting
of the Company and shall not be counted in determining the total number
of 1ssued shares at any given tame, whether for the purposes of the Articles
or the Law,

316 After the Company parchases the shares traded on the ESM or histed on the TPEx
or the TWSE in the ROC, any proposal 1o tmnsfer the Treasury Shares to the
employees of the Company and its Subsidiares at a prece below the average actual
repurchase price must be approved by Special Resolution in the next general
meehng and the items resuared by the Apphcable Pubhc Company Rules sholl be
specified in the notice of the general meeting and may nel be proposed as an
exlemporary motion. The aggregate number of Treasury Shares resolved o all
general meetings and transferred 1o the employees of the Company and ns
Subsidiaries shall nod exceed 5% of the tolal 1ssued shares, ond each employee
may not subscribe for more than 0,5% of the iotal isyed shares inaggregate. The
Company may prohibit such employees from ransferning such Treasury Shares
within o certan penosd; provaded, however, that sich a penosd cannet be more than
W0 years,

317 Subject to Article 316 and the Applicable Public Company Fubes, Treasury
Shares may be disposed of (by cancellation or transfer) by the Company on such

terms and conditions in accordance with the Applicable Law as determined by the
Board.

Rights Attaching to Shares

Subject to Aricle 2.1, the Memorandum and the Aricles, other contraciual obligations
or restrictions that the Company 15 bound by and any resolution of the Members bo the
contrary and withow prejudice 1o any special nghts conferrad thereby on the holders of
any other shares or class of shares, the share capital of the Company shall be divided mio
shares of a single class the holders of which shall, subject 1o the provisions of the Articles:
() beentitled 1o one vobe per share;

ity be entitled to such dividends as recommended by the Board and approved by the
Members at genesal meeting;

(el inthe event of a winding-up or dissolution of the Company, whether voluniary or
imvoluntary or for the purpose of a reorganization or otherwise of upon any
distribation of capital, be entitled to the surphues assets of the Company; and

idd  genernlly be entitled to enjoy all of the nghts attlaching 1o shares,
Share Certilicates

51 The Company may 1ssue shares in uncertificated 'scripless form or issue ;n:".!i'r“

4
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certificates, Where share certilicates are issued, every Member shall be entitled
1o a certificate issued under the Seal (or a facsimale thereof), which shall be affixed
of imprinted wiath the awhority of the Board, specifving the number and, where
appropriate, the class of shares held by such Member. The Board may by
resolution detertmine, either generally of in a particular case, that any or all
signatures on certificates may be printed thereon or affixed by mechanical means.
For so long 23 the shares are traded on the ESM of listed on tlse TPEX or the TWSE
in the RO, shares of the Company shall be issued in unceriificated/'scnipless form
unless the isswance of share certificates 18 required by the provisions of the
Applicable Public Company Bules.

52 If any share cerlificote shall be proved to the satisfaction of the Board 1o have
been wom out, lost, mislad. or destroved the Board may cause a new certificate
to be issued and request an indemnity for the best certificate i 1t sees fil.

53  Share may oot be isseed in bearer form,

54 When the Company shall issue share certificates pursuant 1o Aricle 3.1, the
Company shall deliver the share certificates 1o the subszenbers withan thirty days
from the date such share cemificates may be ssued porsuant to the Law, the
Memorandum, the Articles, and the Applicable Public Company Rules, and shall
make a public amnouncement prior o the delivery of such share certificates
pursuant to the Applicable Public Company Rules.

55  Where the Company shall 1ssue the shares in uncertificated’scripless form, the
Company shall comply with the Law and tle Applicable Public Company Rules
to handle relevant matters, and shall deliver the shases to the subscobers by book-
eniry transfer within thirty days after the Company is permitied by the Applicable
Public Company Rules fo issue such shares and make a public announcement
prior o the delivery.

Preferred Shares

6.0  The Company may by Specinl Resolution designate one or more classes of shares
with preferred or other special nghts (shares wath such preferred or iher special
nights, "Preferred Shares"), and may ansend the Memrorandhem and the Articles
as appropriate 1o reflect the designation of shares as Preferred Shores,

6.2  Forso long as the shares are traded on the ESM or listed on the TPEx or the TWSE
an the BOC, the nghts and obligations of Preferred Shares may include (but ot
limnited o) the following terms and shall be consistent with the Applicable Public
Company Rules:
ial the order of prionty amd fixed amount or fixed ratio of allocation of

divedends and bors on Preferred Shares;

(k) the erder of pricnty and fixed amount or fixed ratie of allecation of surplus
nssets of the Company;

ic) the order of prionty for or resinction on the votng nghtis) (el

13
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7.

declanng no voling nghts whatsoever) of the Members holding the
Preferred Shares;

(d) the method by which the Company iz authonzed or compelled o redecm
the Preferred Shases, or a statement that redemption rights shall not apply;

and
(g} olher matters conceruing rights and obligations incidental 10 Preferred
Shares.
REGISTRATION OF SHARES
Register of Members

(a) Forso long as shares are iraded on the ESM or listed on the TPEX o the TWSE in
the ROC, the Board shall cause to be kept o Register of Members which may be
kept outsade the Cayman Islamds at such place as the Boand shall appoint and which
shall be maintained in accondance with the Law and the Applicable Public
Company Rules.

(b}  In the event that the Company has shares that are nod traded on the ESM or listed
on the TPEX or the TWSE in the ROC, the Company shall also cause to be kept a
register of such shares in accordance with Section 40 of the Law.

Registered Holder Absoluie Owner

Except as required by Llaw:
(a) no person shall be recognized by the Company as holding any share on any trst;
ansd

(b} no person olher than the Member shall be recognized by the Company as having
any right in a share.
Transfer of Reglstered Shares

9.1  Title to shares traded on the ESM or listed on the TPEx or the TWSE in the ROC
may be evidenced and transferred in o manner consistent with the Applicable
Public Company Bules {incloding through the book-enry svstem of the TDOC),

9.2 All transfers of shares which are in certificated form may be effected by an
instrment of transfer in writing i any usieal form or in any other form which the
Board may approve and shall be executed by or on behalf of the transferor and, of
ihe Board so requires, by or on behalf of the iransferse. Without prejudice to the
foregoing, any Director is delegated with the power to resolve, either generally or
in any particular case, upon request by either the transferor or transferee, o accep
miechanically executed transfers,

93  Unless otherwise resolived by the Board, any Director may approve the transfier of
shares {mcluding withowt limatatien, delivery of an mstruction letier accompanied
with the instrument of transfer 1o the registered office provider of the Company_ e

on behalf of the Company) and any such action taken by any such Director sha -'- [‘T‘I"—r‘ )
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be deemed 10 be valid duly avthonzed action of the Company in accordance with
these Articles. Any Director be delegated with power and authonised 10 refuse
1o recognize any nsirument of fransfer in respect of shares in cenificated form
unkess it 15 accompanied by the certificate in respect of the shares o which 1t
relabes and by such other evidence as such Director may reasonably require fo
show the right of the transferor to make the transfer.

94  The joint hoblders of any share may transfer such share to one or more of such joimi
holders, and the surviving holder or bolders of any share previously held by them
Jointly with a deceased Member may transfer any such share to the execulors or
asdmimstrators of such deceased Member.

8.5  Any Director may in his or her absolute discretion and withoul assigning any
reason therefor refuse o register the tramsler of o share i ceraficated form 1o the
event such registration of transfer would (1) conflict with the Applicable Law; or
(i) conflict with the Memorandum and/or the Amicles, If any such Director
refuises 1o register a transfer of any share, the Secretary or any Director o oflicer
shall, within three months after the date on which the transfer was lodged with the
Company, send 1o the fransferor and fransferee notice of the refusal.

10.  Transmission of Registered Shares

101 i the case of the death of & Member, the susvivor or supvivors where the deceased
Member was a joint holder, and the legal personal representatives of the deceased
Member where the deceased Member was a sobe holder, shall be the cnly persons
recognized by the Company as having apy title to the deceased Member's interest
in the shares. Mothing herein contained shall release the estate of a deceased joind
holder from any Labality m respect of any share which had been pontly held by
such deceased Member with other persons.  Subject to the provisions of Section
39 of the Law, for the purpose of this Article, legal personal representative mcans
the execulor or sdmenistrator of o decensed Membser or such other person as the
Board may. i its ahselote discoetion, decide as being properly awlhonzed to deal
with the shares of a deceased Member,

10,2 Any person becoming entitbed 1o a share in consequence of the death or
bankruptey of any Member may be registered as a Member upon such evidence
ag the Board may deein sufficient of may elecl 1o nominate some person b be
registerad as a transferee of such share,

10.3 O the presentation of the evidence as the Board may require 1o prove the ntle of
the tranaferar, the transferee ghall be registered as a Member. Motwithstanding
the foregoing, the Board shall, in any case, have the same right to decline or
suspend registration of refuse regisiration as stipulated in Amicle 9.5 as it would
have had in the case of a transfer of the shase by that Member before such
Member's death or bankmoptcy, as the case may be.

104 Where two or more persons are registered as joint bolders of a share or sharess
then in the event of the death of any joint holder or holders the remaining jginr

L i)
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holder or hobders shall be absolutely entitled 1o the said share or shares and the
Company shall recognize no claim in respect of the estate of any joint holder
except in the case of the last survivor of such jodnt holders,

ORDINARY RESOLUTION, SPECIAL RESOLUTION AND SUPERMAJTORITY
RESOLUTION

i1,  Abteration of Capiial

111 Subject to the Law, the Company may from hme 1o fime by Ordinary Besolution
alter the conditions of ns Memorandum to:

(a) increase its share capital by pew shares of such sum, 10 be dividad mio
shares of such closses and amound, s the resolution shall prescnbe;

(bl consolidate and divide all or any of its share capital into shares of a larger
amount than its exasting shares;

(¢) convert all oF any of i3 pasd ug shares imto stock and recoaven that stock
inio pasd up shares of any denomination for the purpose of redereminating
its share capital, provided that the Company shall not converd its stock mio
no-par value stock;

(d) sub-divide 13 existing shares, or any of them e shares of a smaller
amount provided that in the subdivision the proportion between the amoeunt
paid and the amount, if any, unpaid on each reduced share shall be the same
a5 1t was in case of the share from which the reduced share 15 denived; o

(e} cancel any shares which, at the date of the passing of the resclution, have
1 been faken or agresd 1o be taken by any person and diminish the amoen
of i1ts share capatal by the amount of the shares so cancelled.

11.2  The Board may settle as it considers expedient any difficulty which anses in
rekation to any consolidation amd diviseon under the last preceding Amicle and in
particular bud without prejudice to the generality of the foregoing may issue
certificates m respect of fractions of shares or arrange for the sale of the shares
representieg fractions and the dismbution of the new proceeds of sale (after
deduction of the expenses of such sale) m due proportion amengst the Members
who would have been entitled to the fractions, and for this purpese the Board may
authonze some person fo transfer the shares represemting fractions to thewr
purchaser or resolve that such net proceeds be paid 1o the Company for the
Company's benefit. Such purchaser will not be bound to see to the application of
the purchose money nor will his titke 1o the shares be affected by any rregulanty
of mvalidity in the procesdings relating 1o the sale,

12, Special Resolution and Supermajority Resolution

121 Subject fo the Law and the Articles, the Company may from time o me by
Specind Resolwiion;

(a} change ils name;

b
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iky  alier or ndd to the Aricles;

(¢} alter or add to the Memorandum with respect to any objects, powers of
other matiers specified therein,

(d) reduce iis share capital and any capital redemption reserve fund; or
(e} effect o Merger under the Law,

122 Subject to the Law, the Company may, by Specinl Resohiaon, 15sue secunties by
way of Pnvate Placement within the temritory of the ROC in sccordance with
Applicable Public Company Bules; provided that, for issuance of corporate bones
which do pot invelve the grant of a warrant, oplion, of nght of conversion or
otherwise grant the holders of the bopds the nght to scquare squaty or similar
nights by way of Private Placement within the termtory of the ROC, the Company
may do so by resolution of the Board in different trapches within ene year frem
the date of the reselution of the Board i accordance wath Applicable Public
Coampany Rules,

123 Subject to the Law and Amscle 124, the following actions by the Company shall
requine the approval of the Members by a Supermajonty Resclation:

{al cffecting any capitalization of distnbwtable dividends and’or bonuses
and'or any other amount preseribed under Article 17;

(b)  effecting any Merger (except for any Merger which falls within the
definition of "merger” andlor "consolidation”™ wnder the Law, whch
requires the approval of the Company by Specinl Eesolotion onky), Share
Exchange, or Spn=off of the Company;

(c) entenng o, amend, or terminate any Lease Contract, Management
Contract of Jont Operation Contract;

(d)  the transfernng of the whole or any essential part of the business or assels
of the Company; or

(gl acquinng or assuming the whole business or assets of another person. which
has a material effect on the Company’s operation.

124 Subject to the Law, the Company may be wound up veluntanly:

(a) if the Company resolves by Ondinary Resolution that 11 be wound up
voluntanly becouse the Company 5 unable 1o pay its debts os they fall due;
ir

(b if the Company resolves by Special Besolution that ut be wound up
voluptanly for reasons other than set out in Article 12.4(a) shove.

135 Subject o the Applicable Law, the Company may distribute its Capital Reserve,
in whole or in part, by issuing new shares which shall be distnbuted as bonus
shares 1o its existing Members in proportion to the number of shares being beld o
by each of them or by cash distribution to its Members. s iy,
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Variation of Righis Attaching to Shares

If, at any time, the share capital is divided into different classes of shares, the rnights
attached 1o any class (unless otherwize proveded by the terms of e of the shares of
that classhy may, whether or pot the Company is being wousd-up, be vared with the
sanction of a Supermajonty Reselution passed at 8 general meshing of the holders of the
shares of the class. MNotwithstanding the foregoing, if any modification or alteration in
the Articles is prejudicial to dhe prefercntial nights of any class of shares, such
msdification or alteration shall be adopied by a Specinl Resolution passed at & general
meeting and shall also be adopted by a Supermajority Besolution passed at a separate
migeting of Members of that class of shares. The nghts conferred upon the holders of the
shares of any class issued with preferred or other nghts shall net, unless otheraase
expressly provided by the terms of issue of the shares of that class, be deemed to be
varied by the creation or issue of further shares ranking pard passw therewith, To any
such meeting all the provisions of the Articles relating to genernl meetings shall apply
RIRIMEREE PURRTIRGE,

DVIDENDS AND CAPTTALISATION
Dividemnils

141  The Board may declare a dividend fo be pasd to the Members in proportion 1o the
nuenber of shares leld by thein, and such dividend may be paid s cash or shages,

14.2 Suvbject to the Applicable Law, no dividends or other distnbution shall be paid
exeept out of profits of the Company. realized or unrealized, out of share preminm
account or any reserve, fund or sccouni as otherwise permitted by the Law,
Except o5 otherwise provided by the nghts attached 1o any shares, all dividends
and other distributions shall be paid according to the number of the shares that a
Member holds, If any share is ssued on terms providing that 21 shall ek for
davidend as from a particular date, that share shall mok for dividends accerdingly,

143  With respect 1o the dividend 1o be distributed a1 the end of each financial year,
stibject to the Low and this Aricle and except as otherwize provided by the nghts
attached to any shares, the Company may disinbute profits afler each financial
vear in accordance with a proposal for profit distributeon approved by, o the case
of chividend o be pard 10 cash, & magonny of the Directors al a meeting attended
by two-thirds or more of the 1otal sumber of the Directors and then reporied 1o
the Members i the next annual general meeting or, in the case of Amicle 12.3(a)
or 12,5 (in the case of an issuance of new shares a3 bonus shares), a majonty of
the Directors at a meeting attended by a majoeity of more of the total aumber of
the Diirectors and Supermajority Resolution in the general meeting.

144 Forso long as the shares are traded on the ESM or listed on the TPEx or the TWSE
in the ROC, unless otherwise provided in the Law, the Applicable Public
Company Rules or the Anicles. upen the final seitbernent of the Compary's
accounts, if there is "surplus profit” {as defined below), the Company shall ses
aside no less than one percent as compensation to employees ("Employgts )

i}
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Compensations") and Emplovees' Compensations may be distnbuled o
employees of the Company and its Subssdianes, who meet certain qualifications
determined by the Board., The Company shall, from the surplas profit, se1 aside
no more than three percent as remuneration for the Directors {exchxhng 1he
Incepepdent  [hirectors) (“IHrectors” Remuneratbon®).  The distribution
proposals i respect of Employees' Compensation and Directors' Remuneration
shall be appeoved by a mapority of the Directors al a meeting attended by wo-
thirds or more of the total member of the Directors and submitted 10 the
shareholders' meeting for report.  However. if the Company has accumnlated
losses, the Company shall reserve an amowun thereof for making up the losses
before proceeding with the abovementioned distnbutions and allocation. The
"surpluzs profit” referred 1o above means the net profil before tax and for the
avpidance of doubt, such amount is before any pavment of compensation o
cmployees and remineration for the Directors.

145 In determining the Company's dividend policy, the Board recopnizes that the
Company 15 in the growth stage. In determining the ameunt, if any, of the
dividend or other distrbution it recommensds to Members for approval in any
financial year, the Board:

fa) may [ake inte conswberntion the ecamings of the Company. overall
development, Ninancial planming, capital needs, indusiry outbook aml futire
prospects of the Company in the relevant financial year, so as o ensure the
protection of Members” nghts and mierests; amd

{b)  shall st aside owt of the profits of the Company for each financial year in
additson to the allecatvon i accondance with Article 14.4: (1) a reserve for
payment of tax for the relevant financial year; (i) an amownd fo offsef losses
mncurred i prevesus years; (i) len percent as a general reserve ("Statutlory
Reserve™) {unless the Statatory Reserve has reached the total paid-up
capital of the Company k. and {(iv) a special surplus reserve as required by
the apphicable secunties authonty under the Applicable Public Company
Rubes or a reserve as deterrmned by the Board pursuant to Ancle 151,

14.6 Forso long as the shares are traded on the ESM or listed on the TPEx or the TWSE
in the ROC, subpect 10 complinnee with the Law ond after seiiing aswde the
amounts for Emplovess’ Compensations and Directors’ Remuneration in
sccordance with Aricle 14.4 and such amounts as the Board deems fit n
accordance with the dividend policy se out an Aricle 14.5, the Board shall
reconmnend to Members for approval 1o distrbwe po less than ten percent of the
eamings genernted from the immedintely preceding financial vear (exclusive of
those accumulated from previous vears) oul of the distnbuiable amount as
dividend to the Memsbers andd the allocation will be made wupon the passing of the
resolution by the Members,

14.7  Drvidemts 1o the Members and the Employees” Compensation may be disinbu " ? s .
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15.

in the discretion of the Board, by way of cash or by way of applying such sum n
paving up un full wnisswed shases or a combination of bath for allocation and
distribution 10 employeess o the Members, provided that, i the case of a
distribution to Members, no less than ten percent of the total amount of such
dividend shall be paid in cash.

148 The Board shall fix any date as the record date for determining the Members
entitled to receive any dividend or other distnibution.

149 For the purpose of determining Members entithed to receive payment of any
dividensd or other distnbutions, the Board may provide that the Remster of
Members be closed for transfers for five days before the relevant record date or
such other period consistent with the Applicable Public Company Rules subject
fo complianse with the Law,

14.10 No unpaid dividend and compensation shall bear interest as against the Company,
Capital Reserve and Power to Sl Aside Profiis

151 The Boasd may, before declanng a dividend, sef aside out of the surplus or profiis
of the Company, such sum as it thinks proper as a reserve to be used to mect
confingencies or for meetng the deficiencees for implementing  dividend
distribution plans or for any other purpose 10 which those funds may be properly
applied. Pending application. such sums may be in the absolute discretion of the
Board eiber be emiploved i the business of the Company or invested in such
investment as the Board may from time 1o e think fit, and seed not be kepd
separate from olher assets of the Company. The Beard may also, without placing
the same o reserve, carry forward any profit which it decides not 10 distribate,

15.2  Subject to any direction from the Company in general meeting, the Board may on
behalfl of the Company exercise oll the powers and options conferred on the
Company by the Law in regard 1o the Capial Reserve, Subject fo compliance
with the Law, the Board may on behalf of the Company set off accumulated fosses
against credits standing m the Capital Beserve and make distributeons out of the
Capilal Reserve,

Method of Payment

161 Any dividend, integest, or other monies pavable in cash in respect of the shares
may be paid by wire transfer o the Member's designated account or by chegue or
draft sent through the post directed to the Member at such Member's address in
the Regester of Members, or to such person and to such address as the holder may
in writing direct.

16,2 In the case of jou holders of shares, any dividend, interest or other monees
pavable i cash in respect of shares may be paid by cheque or draft sem through
the post derected to the address of the hoelder first named in the Begister of
Members, or (o such person and to such address as the hobder may in writing directesse..
IF 1w or meore persons are registerad as joint holders of any shares any one o
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give an effeciual receipt for any dividend pasd in respect of such shares.

16.3  Forso long as the shares are traded on the ESM or listed on the TPEx or the TWSE
in the ROC, ihe payment of any dividend shall eomply witl the Applicable Public
Company Rules and the Law.

17. Capltalization

Subject to the Applicable Law {for 20 long as the shares are traded on the ESM or listed
on the TPEx or the TWSE in the BOC) and Article 12.340) and 12.5 {in the case of an
pssuance of pew shares as boous shares), the Board may caputalize any sum for the time
being standing to the credit of the Capital Beserve or other reserve accounts or 1o the
credit of the profit and boss account or otheraise available for distnbution by applying
such sum in paying up unissued shares to be allotted as folly pad bonus shares pro rata
to the Members.

MEETINGS OF MEMBERS
18, Annuoal General AMeetings

18.1 The Company shall hold a general meeting as ils anoual general meeting within
six monihs following the end of ecach fiscal year, which shall be called by the
Board.

182 Subject to Ariicle [8.1, the annual general mecting of the Company may be held
al such time and place as the Beard shall determine, For s long as the shares ane
traded on the ESM or listed on the TPEx or the TWSE o the ROC, unless
otherwise provided by the Law, the Company’s physical anmeal general meetings
shall be beld in the ROC, [ the Board resalves to hold a physical annual general
meehng outside the ROC, the Company shall apply for the approval of the
TWSETPEx within two days afler the Board adepis such resolution. Where an
annual geseral meeting 15 1o be held outsade the ROC, the Company shall engage
a professional slock affairs agent o the ROC 1o handle the administration of such
general meeting (including but pot Limited 10 the bandling of the voting of prosies
submuitted by Members).

183 The general meeting may be held by Vidual Meeting or any other means
announeed by the competent anthonity of the Company Act of the ROC. So long
as the shages are traded onthe ESM or listed on the TPEx or the TWSE in Taiwan,
the conditions, operation procedures and other matbers of the general meetng held
by Virtual Meeting shall be in complinnes with the Applicable Public Company
Rules.

184 Incose where any general meeting is beld at which Communication Facilities are
permitted in aceordance with these Aricles, including any Vertual Meeting, any
Member who attend and participate by means of such Commumication Facilities
in such a meeting shall be deemed o have attended and constifule presence in
peTEML

19, Extraordinary General Meetings
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19,1 General meetings other than annual general meetings shall be called extmordimary
general meetings.,

192 The Beard may convene an extraordinary general meeting of ihe Company
whenever i their judgment such a meeting is necessary of 15 desirable.  Anicle
18.2 shall apply to extraordimary general mestings.

193  For=o long as the shares are traded on the ESM or histed on the TPEx or the TWSE
in the RO, the Board shall on a Member's requisition as defined in Article 19.4
forthwith proceed to convene an extraordinary general mecting of the Company.

194 A Member's requisition set forth in Aricle 193 5 a requisitien of one or more
Members of the Company bolding in the aggregate at the date of deposit of the
requisition nad bess than three percent of the total number of 1ssued shases of 1he
Company which as at that date have been held by such Memberis) for at least one
Year,

19.5  The Member's requasiion must state in writing the matters to be discussed at the
exteaordinery general meeting and the reason therefor.

19.6 If the Board does not within fifieen days from the date of the deposit of the
Member's requisition dispaich the notice of an extraordenary general meeting, the
requisitonists may themselves comvene an extraordinary general meeting in the
sane manmer, as nearly as possible, as that m which general mectings may be
convenasd by the Board. 11 11 15 proposed that the extmordinany genernl mesting
b hald outside the ROC, an application shall be submitted by such requisitionists
io the TWSETPEx for its prior approval,

19.7  Forso long as the shares are troded on the ESM or listed on the TPEX or the TWSE
in the ROC, any one or more Memben(s) may summon an exiraordinary general
meeting, provided that such Member or Members shall hold more than fifty
percent of the total 1sswed Shares of the Company for o continuous penod of no
less than three months. The numsber of the Shares beld by a Member and the
penod dunng which a Member holds such Shores, shall be caloulated and
determined based on the Regsier of Members as of the first day of the Book
Closure Peniod, The Book Closure Period has the meaning as defined in Article
203,

o, MNotleo

20,1 Before the shares are traded on the ESM or listed on the TPFEx or the TWSE in
the ROC, at least five days' notice of a general meeting shall be given to each
Member entitled fo attend and vofe theread, stating the date, place and time at
which the meeting 15 to be held and the general mature of business o be conducted
at the mecting.

20,2 Forso long as the shares are traded on the ESM or listed on the TPEx or the TWSE
in the ROC. of least thirty days’ notice of an annual general meeting. and at leasi sssme,
fifieen days' notice of an extrordinary general meeting shall be given to eafl-
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Member entitled 1o attend and volde theread, stating the date, place and time o
which the meeting is 1o be held and the general nature of the business 1o be
considered at the meeting. The nofice may, as an aliermative, be given by means
of electropic transmission, after oblaning a pror wnilen consent from the
recapientish thereof.

20,3 Forso long as the shares are traded on the ESM or listed on the TPEx or the TWSE
in the ROC, the Board shall fix a record date for determining the Members entitled
fio recelve motice of and o vobte al any genernl mesting of the Company in
accordance wath Applicable Public Company Rules amd close its Register of
Members accordingly in accordnonee with Applicable Peblic Company Rules. The
Board shall fix the perod that the Register of Members shall be closed for
transfers (the “Boak Closure Period”).

04 Subject o Aricle 23.4, the sccidental omission to give notice of o general maeting
1o, of the non-receipt of o notice of o general mesting by, any person enlitled 1o
receive pifice shall not invalidate the proceedings a1 that meehing.

0.5 TForwo long asthe shares are traded on the ESM or listed on the TPEX or the TWSE
in the ROC, the Company shall anpounce to the pablic the notice of a general
meeting, the proxy instrument, agendas and materials relating fo the matters o be
reported and discussed in the general meetings, inchsding but et limited to,
election or discharge of Directors, in accordance with Anicle 20.2, and shall
transmitl the same via the Market Observation Pest System in acoosmdance with
Applicable Public Company Rules. Ifthe voting power of a Member at a general
miceting shall be exercised by way of a written balkot, the Company shall also send
the wratten docament for the Member to exercise his voling power together with
the above mentioned materials in sccordance with Article 20.2. The Board shall
prepare 8 meehng handbook of the relevam genmeral meeting and supplemental
materials, whech will be made available to all Members and shall be transmitted
to the Market Observation Post System in accordance with the Applicable Public
Company Bules, If the Company's tetal paid-in capatal exceeds NT52 billion o
the most recent financeal vear end date, or 1f the shareholding of foreign and PRC
investors reaches more than thirty percent of the tetal number of issued shares as
recorded in the Register of Members as of the date of the general meeting held in
fthe most recent financial vear, the foregoing transmission of mformation and
miterials via or to the Morket Obsenvation Post Svstem shall be completed at least
thirty days for an annual general meeting.

0.6 Forso long as the shares are traded on the ESM or listed on the TPEX or the TWSE
in the RO, the following matters shall be stated mithe notice of a general meeting.
with a summary of the mager content o be discussed, and shall not be proposed
&% an eXIEmporary o

(al ebectvon or discharge of Directors,
iy alteration of the Memorandum or the Articles,
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(¢} capital peduction,
(dj application to termiate the public offering of the Shares,

(e} (i) dissolution. Merger. Share Exchange or Spin-off. (1) entering into,
amending. or terminating any Lease Contract, Managemsent Contract or
Joint Operation Contract, (1) transfer of ihe whole or any essential part of
the business or assels of the Company, and {(iv) acquisition or sssumption
of the whole of the business or assets of another person, which has a
matenal effect on the opentions of the Company,

(1 mtfication of on sction by Direclons) who engagels) in business for
himself or on bebalf of ancther person that is within the scope of the
Company's business,

(g)  distrebutzon of the whole or part of the surplus profit of the Company 1o the
Form of new shares, capilalization of Capital Reserve amd any other amoi
in aceondamee with Article 17,

i) making distnbutions of pew shares of cash out of the Stafutory Reserve, the
premeinm received on the issuance of any shares and income from
endewments received by the Company to its Members, and

(1) Provate Plocement of any equity-related secuntics te be issued by the
Conmpany.

The major content of the above matters can be anmunced on the webste

designated by Tarwnn securntics anthority or by the Company, and the Company

shall specify the Link 10 the website m the notice of the relevant general meeting.

20,7 Forso long as the shares are traded on the ESM or listed on the TPEX or the TWSE
an the ROC, the Board shall keep the Memorandum and the Articles, minutes of
generml meetings, lnancial statements, the Register of Members, and the
counterfoil of any corporate bonds issued by the Company al the Registered
Office (i applicable) and the Company®s stock affairs agent located i the ROC,
Members may request, from time o time, by submitting document{s) evidencing
his interesis mvolved and mdicating the designated scope of the mspection, access
fto inspect, review of make copies of the foregoing documents.  IF the relevant
documents are kept by the Company®s stock affairs agent, wpon the request of any
Member, the Company shall order the Company's stock affairs agent to provide
such Member with the requesied documents,

20,8 Forso long as the shares are traded on the ESM or listed on the TPEx or the TWSE
in the ROC, the Company shall make available all the statements and records
prepared by the Board and the report prepared by the Awdit Commuattee which wall
be submatted 10 the Members at the anmeal genem! meeting of the Registered
Orffice (if applicable) and s steck affairs agent located in the BOCC ten days prior
fo such anmeal gerern] meeting 10 sccordance with Applicable Public Company. s

Rules, Members may inspect and review the foregoing documents from 1 " 2 I'::"-:
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time and may be accompanied by their lawyers or certilied public accountants for
the purpose of such inspection and review,

209 If the general meeting 15 convened by the Board and other person enfitled o
convens a general meeting in accordance with these Articles or any Applicable
Law, the Board and such person may request the Company or the Company's
stock affairs agent to provide the Register of Members. Upon the request, the
Company shall {amd shall order the Company's stock affairs agent to) provede the
Register of Members.

Civing Motice

211 Any Netice or decument, whether or not 10 be given o issued under the Anticles
from the Company 1o Member, shall be in winiting either by delivening i 1o such
Member 1o person or by semding ot by letter maul or courser service 1o such
Member of his registered address as appearing m the Register of Members or al
any other address supplied by him 1o the Company for the purpose or, as the case
may be, by transmitting it o any such address. For the purpose of this Amicle, a
notice maay be sent via electronic means if so agreed 1o by the Members i wniting.

21,2 Any Motice or ofber document shall be deemed to be effective when it s sent in
accordance with Articles 20 and 21 of the Arscles.

Any Motice or document may be given to a Member either inthe Chanese language
or the English language, subject 1o due complance with all Applicable Law, rules
and regulations.

This Article shall apply snctaris srafardis 10 the service of any decument by a
Member on the Company under the Artscles.

Fostponement of General Meeling

The Board may postpone any general meeting called in accondance with the provisions
of the Articles provided that notice of postponement is given to each Member before the
time for such meeting. A notice stating the date, ime and place for the postponed
meetiing shall be given 1o each Member in accordance with the provisions of the Anticles
proveded that in the event that the Members resolve fo posipone the general meeting io
a specified date which is nol more than five days, Articles 20,1, 2002, M0.3, 204, 20.5
and 21 do pot apply and notice of the adjournment <hall not be required.

CQuorum and Froceedings af General Meetings

231 Mo resoluions shall be adopted unless a quorum s present,  Unless otherase
provided for in the Articles, Members present in person or by proxy or in the case
of 8 corporate Member, by corporale representative, representing mas than one-
halfl of the tolal psued shares of the Company entitbed 1o vole, shall constinute a
quonam for any general meeting.

232 For s long asthe shares are traded on the ESM or listed on the TPEx or the TWSE
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153

x4

3.5

3.6

3.7

proposals For distabution of profits or allocation of besses prepared by it for the
purposes of anpual general meetings of the Compay for ratification by the
Members in a manner consistent with the Applicable Pablic Company Bules,
Aller ratification by the Members ai the general meenng, the Boand shall
distribaite copies of or annousce 1o the public the ratified financial statements and
the Company's resolutions on distribution of profits or allecation of losses, to each
Member or otlseronse make tdee same available 1o the Members in accardance with
the Applicable Public Company Rules.

Unless otherwise provided in the Aricles, a resolubion put to the vote of the
meeting shall be decided on a poll.

For so lomg as the shares are traded on the ESM or listed on the TPEx or the TWSE
in the ROC, if and 1o the extent permitiedd under the Law, nothing n the Aricles
shall prevent any Member from intiating proceedings in & court of competent
Junsdiction for an appropriate remedy i consection with the convening of any
general meeting or the passage of any resolution in vielalion of applicable laws
of regulations or the Aricles, incloding but pot limated to filing o lewsmt for
revocation of the resolutions of the general meeting within thaty days after
passing of such reselution. The Taiwan Taipei District Court may be the court of
the first instance for adpshicating any dispules ansing owt of the foregomg.

Unless ptherwise expressly required by the Law, the Memorandum or the Armicles,
any osatier which has been presented for resolution, approval, confirmation o
sidoption by the Members at any general meeting may be passed by an Ordinary
Resolution.

For s long as the shares are traded on the ESM or hsted on the TPEX or the TWSE
in the BOC, Membep(s) holding one percent or mose of the Company's tofal issued
shares immediately proor to the relevant Book Closure Peniod, dunng whach the
Company closed its Register of Members, moy propose o the Company in wriling
or any ebectronie means designated by the Company one matter for discussien at
an annual genernl meeting. The Company shall give a public notice in such
manner and at such time s permatted by Applicable Law specifying the place and
a penesd of not less than ten days for Members to submat proposals, The Board
shall include the proposal in the agenda of the anmal general meeting unbess (a)
the proposing Memben(s) holds less than ope percent of the Company's total
issied shares, (b) the matter of such proposal may oot be reselved by o general
meehng or the proposal exceeds 3080 Chimese words; (¢) the proposing Member(s)
has proposed more than one proposal; ar (d) the proposal is submitted 1o the
Company oudsebe the penod Nxed and announced by the Company for accepting
Member(s) proposal(s). If the purpose of the proposal is to wrge the Company 1o
promicte public interests ar fulfil its soctal responsibilities, the Board may accep
such proposal 1o be discussed in general meeting.

The rules and procedures of general meetings shall be established by the B
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25,

and approved by an Ordinary Resolution, apd such rules and procedures: shall be
in accordance with the Law, the Articles and the Applicable Public Company
Rules.

Chalrman to Preside

241 Inihe evend that the general meeting 15 convened by the Board, the Chairmuan shall
2ct as chairman a1 all meetings of the Members at which such persen 1s present.
In his absence the Direclors who are present at the general meeting shall elect one
from among themselves to act as the chairman st such meeshng in hew of the
Chairman,

24,2 Forsolong asthe shares are traded on the ESM or listed on the TPEX or the TWSE
in the RO, the chairman at all meetings of the Members shall be apponted or
elected i accardance with the Applicable Public Company Rules.

Yaoling on Hesolutions

251 Subject o any nghts, prvileges or restnicteens atiached to any share, every
Member who (being an individualy is present in person or by proxy or {in the case
aof a corporation or other non-patural person) by duly awthonzed corporate
representative(s) or by proxy shall have one vode for every share of which he 15
the holder. A Member wise lbolds shares for benefit of others, need mot use all his
viotes or cast all the votes he holds in the same way as he uses his votes in respect
of shares he holds for himself, The qualifications, scope, methods of exercise,
operating procedures and other matiers with respect bo exercising voling power

separately sholl comply with the Applecable Public Company Rules.

252 Mo person shall be entilled to vole ot any peneral mesting or al any separale
meeting of the holders of a class of shares unless be 15 registerad as a Member on
the record date for such mesting nor unbess he has paid all the calls on all shares
held by such Member,

153 Voles may be cast either in person or by proxy, A Member may appoanl another
person as his proxy by specifying the scope of appointment in the proxy
instrument prepared by the Company 1o attend and vole at a general meeting,
provided that a Member may appoint only ope proxy usder one instnement 1o
attend and vobe at such mecting.

254 Subject to the Law, for so long as the shares are traded on the ESM or listed on
the TPEx or the TWSE in the ROC, the Company shall provade the Members with
a method for exercising their voling power by way of electronic transmission.
The method for exercising such voting power shall be descnbed in the general
mesting nobice (o be given 1o the Members if the voling power mav be exercised
by way of a written ballot or electronse transmission.  Any Memvber who intends
o exercise his votng power by way of a wntten ballod or by way of electrone
transmussion shall serve the Company with his voting deciston ol beast two days
prior to the date of such general mecting. Where more than one voling decisigh
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are received from the same Member by the Company, the first voling decision
shall prevail, unless an explicit written statemient s made by the relevant Member
1o revoke the previeus voling decision in the later-received voting decision. A
Member who exercizes his voting power al a general meeting by way of a wnillen
hallot of by electronic transmission shall be deemed to lave appointed the
chairman of the gencral meeting as his proxy to vole his shares at the general
mestiag only m the manner directesd by his watten istirument or electronic
document. The chairman of the general meeting as proxy shall nof bave the power
to exercise the voting nghts of such Members with respect to amy matters not
refesred to or indicated iy the written of electronic document andior any
amendment to resolution(s) proposed af the said peneral meeting. For the purpose
of clanfication, such Members voling in such manner shall be deemed to have
waived their woling rights with respect 1o any extemporary matiers of amendient
to reselubienis) proposed af the general mesting.

255 In the evenl any Member who intended 10 exercise his voling power by way of a
written ballet or electronic transmizsion and has served his voting decision on the
Company purssant o Aricle 25,4 later intends 1o attend the general meetings in
person, be shall, ot least two days prior to the date of such generml mesling, serve
the Company with a separate notice revoking his previeus voting decision. Such
separate nofice shall be sent to the Company in the same maner (e.2., by courier,
registerad mail or electronic transmassion, as applicable) as the previous voling
decision under Article 25,4 was given to the Company, Votes by way of 3 wrilten
hallot or elecironic transmission shall remain valid if the relevant Member fails 1o
revoke his voling decision before the prescribed time.

256 A Member who has served the Company wath his voting decision in accordanee
with Article 25.4 for the purpose of exercising his voiing power by way of a
written ballot or by way of electronic transmission may appoint a person as his
proxy b attend the meeting 1o accordance with the Articles, in which case the vote
cast by such proxy shall be deemed to have revoked his previons voling decision
served on the Company and the Company shall only count the vote(sh cast by such
expressly appointed proxy at the meecting.

Proxies

26,0 The mstrumsent of proxy shall be in the form approved by the Board from time 1o
time and be expressed to be for a particular mecting only. The form of proxy shall
inclode & beast the following information: {a) instrsctions on how 1o complete
such proxy, (b) the matters 1o be voted upon pursuanst 1o such proxy, and (¢) basic
adentification information relating to the relevant Member, proxy and the solicitor
(if anyh, The form of proxy shall be provided to the Members fogether with the
relevant notice for the relevant pencral meeetimg, and such notice amd proxy
materials shall be distnbuted 1o all Members on the same day,

26.2  An instrument of proxy shall be in writing, be executed under the hand of (e 555 .
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Iv.

appantor 1n wriling, or, if the appeinter 15 a corporation o5 +lher nop-pafural
person, wler the band of an officer or attormey who &5 duly anthorzed for that
purpose. A prooey peed not be a Member of the Company,

26,3 Forso long as the shares are traded on the ESM or listed on the TPEX or the TWSE
in the BOC, subject to the Applicable Public Company Rules, except for an ROC
trust enterprise of stock affair agents appeoved pursuant to Applicable Public
Company Rules, save with respect to the Chairman being deemed appointed as
proxy under Arscle 25.4, in the event a person acts as the proxy for two or more
Members, the total mumbser of ssued and voting shares entitled to be voted as
represented by such proxy shall be no mwore than three percent of the total numbser
of issued and voling shares of the Company immedistely prior to the relevam
Book Closure Period, duning which the Company close its Register of Member;
any vobe in respect of the portion in excess of such three percent threshold shall
oot be counted,

264 Inthe event that a Member exercises his voling power by way of a wrtten ballo
of electronic transmission ond has also authenzed a proxy o attend a genernl
meeting, then the voling power exercised by the proxy o the general mesting shall
prevail. In the event that any Member who has authenized a proxy to attend a
generml meeting lnter intends 1o attend the generml meeling 10 person o 1 exercise
has votng power by way of a written ballot or electronic transmassion, he shall, a1
lzast two daws preor to the date of such general precting, serve the Company with
a separate nodce revoking his previous appomiment of the proxy, Violes by way
af proxy shall revsain valid if the relevant Memiber fails to revoke his appointmen
of such proxy before the preseribed time.

26,5 The istrumicnt of proxy shall be deposited at the Registered Office or the office
of the Compamy's stock affairs agent i the ROC or ot such other place as is
specified for that purpose in the notice convening the mesting, of i any
instrument of proxy senl out by the Company not less than five days before the
nme for bolding the meeting or adjoumed meeting af which o person named 1n
the instrument proposes to vobe, save with respect to the Charman being deemied
apprnted as proxy under Article 254, Where mwore than one mstrament B vote
are recerved from the same Member by the Company, the first instrament received
shall prevaal, unless an explicit written stofement s made by the relevant Membser
fo revoke the previous proxy in the later-recevesd mstramen

Froxy Soliciiation

For 5o long as the shases are traded on the ESM or listed on the TPEX or the TWSE in
the ROC, the use and salicifation of proxies shall be in compliance with the Applicable
Public Company Ruoles, meloding but not limided to “Regulations Govemning the Use of
Proxies for Adtendance at Shareholder Meetings of Public Companies.®
Dissenting Member's Appraisal Right :
28.1 Subject to compliance with the Law, in the event any of the following resolutighs”
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15 passed o general meetings, any Member who has abstuned from voling or
voted against in respect of such matter amd expressed his dissent thezefor, in
writing or verbally (with a record) before or during the meeting, may request the
Company o purchase all of his shares at the then prevathng fair pnce:

(a) the Company proposes fo enter info, amend, or ferminate any Lease
Contract, Management Contract of Jout Operation Conftract;

ik} the Company transfers the whole or an essential pan of its business or assets,
provided that, the foregoing does not apply where such transfer is pursuamn
to the dissohstion of the Company;

() the Company acquires of assumes the whole business or assets of another
person, which has a matenal effect on the operation of the Company,

(d} the Company propeses o underiake o Spin-off, Merger, Acquisibon or
Share Exchange; or

e} the Company generally assumes all the assets and habilities of another
person or generally nssigns all its assels and habalities 1o anoher person,

Shares which have been abstained from voting in aceosdance with this Aricle
28,1 shall pot be counted in determining the number of votes of the Members
heing cast a general mesting but shall be counted towands the quorsm of the
peneral meeting.

282 Withowt prejudice to the Law, any Member exercising his nights in accordance
with Amicle 28.1 (the “Dissenting Member™ ) shall, wathin twenty days from the
date of the resolwtion passed at the general meeting, give his wrtten notice of
objection lo the Company stating ihe repurchase price proposed by hum. I the
Company and the Dissenting Member agree on a price at which the Company wll
purchase the Dissenting Member's shares, the Company shall make the payment
within minety days from the date of the resolution passed at the general meeting.
IE, wthin ninety davs from the date of the resolution passed at the general meeting,
the Company and the Dissenting Member fal to agree on o pnce at which the
Company will purchase the Dhssenting Member's shares, the Company shall pay
the fair poice it deems it to the Dissenting Member wathin ninety days from the
date of the resolution passed of the general meeting. If the Company fals to pay
the fuir price it deems 1 10 the Dissenting Member within the ninety-day penod,
the Company shall be deemed to have agreed on the repurchase poce proposed
by such Dissenting Member,

8.3 Withowt prejucice to the Law, if, within sixty days from the date of the resolution
passed at the general peeefung, the Company and the Dissenting Member fail 1o
agree on & price at which the Company will purchase suwch Dissenting Member's
shares, then, within thirty days immediately fellowing the date of the expiry of
such sixty-day perio, the Company shall file a petition with the coun against all
the Dissenting Members for a determination of the fair price of the Shares held bt S,
all the Dissenting Members. The Taiwan Taipei District Court may be the ‘*9 %
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of the first instance for this maiter,

28,4 NMotwithstanding the above provisions under this Article 28, nothing under this
Ariacle shall resirict or probibit a Member from exercising his nght under section
238 of the Law to claim for the payment of the fair value of his shares upon
dissenting from a merger or consolsdation.

9.  Shares that May Mot be Voted
191 Shares held:
(a) by the Company itself,

(k) by any entity in which the Company ovns, legally or benelicially, more
than fifty percent of its total Baved and voting share or share capital; or

(el by amy entity mowlich the Company, together with (i) the lalding company
of the Company and'or (i1} any Subsidiary of (a) the holding company of
the Company of (b the Company owns, legally or bepeficially, dicectly of
indirectly, more than fifty percent of its issued and voting share or share
capital;

shall not comry any voling nghts oor be counted i the total pumber of sswed
shares at any given tme but only for 5o long as the circumstances as set oul in
sub-paragraphs (a) to {c) {as applicabled above conhinue,

29.2 A Member who has o personal interest in any modion discussed of o general
meeting, which mierest may be in conflict with and impair those of the Company,
shall abstain from voding such Member's shares in regard to such motion and such
shares shall net be counted i determining the number of votes of the Members
present at the said meeting. However, such shares may be counted in determaming
the pember of shares of the Members present at such gemseral meeting for the
parposes of detenmning the guorum.  The aforementioned Member shall also nol
vite on belall of any other Member,

293 Forso long as the shares are traded on the ESM or listed on the TPEx or the TWSE
in the BOC, if the number of shares pledged by a Dhirector at any tims amounts to
miore than fifty percent of the tedal shares held by such Director at the time of his
latest appointmscnt, such pledged shares exceeding fifty percent of the total <hares
held by such Director at the time of hus latest appomiment, wp to fifty percent of
the tolal oumber of shares held by the Director o the time of hos Latest appointment,
shall not carry any voling rights and swch above-threshold shares shall mot be
counted in determining the oumber of votes of the Members present ot a general
meshng,

20, Voling by Joint Holders of Shares
In the case nfjni:m hnhtr_-rs the }m’n: holders should appoint among lh&nﬂ:l'l-'ﬂ one
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who tenders a vobe (whether in person or by proxy) shall be accepted to the exclusion of
the votes of the other joint hobders, and for this purpese seniority shall be detenmned by
the order in which the names stand in the Register of Members.

Representation of Corporate Member

311 A corporation or non-natural person which 15 8 Member may, by writen
instrument, authorize such person or persons as of thinks [t 10 acl as s
represeniative al any meeting of the Members and any person so authonzed shall
be entilled 1o exercise the same powers on behall of the corporation or such non-
natural person whech such person represents as that corperation or non-nsfural
persen could exercise if it were an indivadual Member, and that Member shall be
deemed o be present o person at any such mesting attended by 1tz authonzed
representalive of representalives.

31.2 Notwithstanding the foregoang, the charman of the meeting may sccept such
assurances as e thinks it as to the nght of any person to attend and vole at general
meetings on behall of a corporstion or non-natural person which is & Menvher.

Adjoarnment of General Meeling

The charrman of a general meeting may, with the consent of a majonty in mumber of the
Members present at any general mecting at which a quomm s present, and shall if so
derected, adjoumn the meeting. Unless the meeting 15 adjoumed to a specific date, place
and time announced ol the meeting being adjoumed, or if the mesting 15 adjourned for
myere than five days, a nofice stating the date. place and time for the resumplion of the
adjoumned meeting shall be given to each Member enfitled fo attend and vote thereat in
nccordance with the provisions of the Aricles,

Directors Atlendance at General Meelings

The Directors of the Company shall be entitled 10 receive potice of, atend and be heard
at any general mecting.

DIRECTORS AND OFFICERS
Number and Term of Office of DHrectors

341 Therc shall be a Board consisting of no less than five amd no more than thirtcen
persons. As required under the Applicable Public Company Rules, more than half
af the Directors of the Company shall be domiciled in the BOC, The term of office
for each Director shall mot exceed o period of three vears provided that in the even
the expiration of the term of office of such Directors would otherwise leave the
Company with no Directors, the term of office of such Directors shall be extended
auiomatically to the date of the general meeting next following the expiration of
such term, al which new Directors will be ebected to assume office, Directors may
be ehigible for re-clection. The Company may from time te time by Special
Resoluton mcrense of reduce the number of Directors, subject o the foregoimg
andl the Applicable Law. L
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as.

34,2 Forso long as the shares are traded on the ESM or histed on the TPEx or the TWSE
in the ROC, unless otherwise approved by the ROC competent authority, the
nuenber of Dhrectors having a spousal relationsbip or Familial Relationship within
Second Degree of Kinshup with any other Directors shall be less than hall of the
total pumber of Directors.

343 In the event that the Company convenes a general meeting for the election of
Dhrectors and any of the Directors clected does not meet the requirements
provided in Article 34.2, the non-qualifying Director(s) who was clected with the
fewest number of voles shall be deemed not to have been elected. o the extent
necessary o meet the requuirements proveded for in Article 34.2. Any person who
has already served as o Director but &5 in violation of the aforementioned
requirements shall be automatically discharped from his office effective from
such violation without any action required on behalf of the Company.

344 Forso long asthe shares are traded on the ESM or histed on the TPEX or the TWSE
ia the ROC, unless othervase permatted under the Applicable Public Company
Rules, there shall be o1 least three Independent Directors accounting for not less
than one-fifth of the ol pumber of Directors. To the extent required by the
Applicable Public Company Bules, at least two of the Independent Directors shall
be domeciled m the BOC and ol least one of them shall have accounting or
financial experiise. Before the shares are Listed on the TPEX or the TWSE i the
RO, the Board may resolve that the Company shall hold an election of
Inclependent Directoris) af the general mesting.

34.5 Forso long as the shares are traded on the ESM or hsted on the TFEx or the TWSE
in the RO, the Dhirectors {mcluding Independent Directors and Direciors other
than Imndependent Directors) shall be nominated by adopting the candidate
nominsion system specified m the Applicable Public Company Rules.

3.6 Independemt Directors shall have professional knowledge and shall mamian
independence within the scope of their directorial duties, and shall not have any
direct or indirect interests in the Company, The professional quabifications,
restrictions on shareholdings and concurrent pesabions, and asseszment of
independence with respect to Independent Directors shall be consistent wath the
Applicable Public Company Kules.

Election of Directors

351 The Company may al a general meeting elect any person w be a Director, which
vote shall be calculated in accordance with Amicle 352 Members present in
persen of by proxy, representing more than onc-half of the total isswed shares shall
conalitule a quapam for any general preeting to elect one of more Direciors.

352 The Dhirectoris) shall be elected by Members upon a poll vote by way of
cumulative voting (the manver of voting descrnibed in this Arnicle to be referred 1o
as "Camulative Voting" in the following manner: k

35
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(a) on an election of Direclors, the numbers of voles aitached fo each voting
share held by a Member shall be cumulative and correspond to the number
of Directors (including the Independent Directors and mon-independent
Directors) nominated for appontment al the general mesting,

(ki the Memben(sh may vote all or part of their cumulated voles i respect of
one of more Director or non-independent Director candadates;

{c)  such oumber of Director candidates recerving the highest nomber of votes
in the same category (namely, mdependent or pon-independent) of
Directors o be clected shall be appomted; amd

() where two or more Director condidates in the same calegory receive the
same number of votes and a5 a resull the wial member of new Directors in
such category infended to be appointed 15 excesded, there shall be a dmw
by such Director candidates recerving the same number of votes o
determine who shall be appoimted; tee cliarman of the meeting shall draw
for a Director nominated for appeintment whs 15 ool present al the general
meeling.

353 Forsolong asthe shares are traded on the ESM of listed on the TPEx or the TWSE
in the BOC, of the number of Independent Directoss 15 less than three persons due
o the resignation of reenoval of such Independent Directors for any reason, the
Company shall bold an election of Independent Directors at the next following
general meeting. If all of the Independent Direciors are resigned or removed, the
Board shall hold, within sixty days from the date of resignation or removal of lasi
Indepemndent Director, a general meeting to elect succeeding Independent
Directors to fill the vacancies,

354 Forsolong asthe shares are traded on the ESM or listed on the TPEx or the TWSE
in the BROC, i the number of Dhrectors is bess than five persons due 1o the vacancy
of Directon(s) for any reason, the Company shall call an election of Direclon(s) al
the next following general meeting to Gll the vacancies, When the mmmber of
vacancies in the Board of the Company equals to one third of the wotal sumber of
Durectors elected, the Board shall hold, within sisty days from the date of the
occurrence of vacancies, a general meeting o elect succeeding Directors 1o fll
the vacaneiss

355 "Where a government agency of corporatien (of other legal entity) 5 a Member,
and such government agency of corporation {or oher begal entity) has been
elected as a Directoe, it chall appoint an isdividual as its duly authorized
representative to exercise the power and dutses of a Director. Such representative
may be replaced at any time and from time to iime by the said government agency
of cofporation (or other legal entity) at its sobe discretion,

3546 MNomwithstanding anvthing o the condrary, where a government agency or
corporation {or other legal entitv) 15 a Member, such govemment agency o7
corporation {or other legal entity) (each of which being referred to in thifse” )
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Articles as an "Appointer™) 15 entithed 1o appoint one o mere individual
representatives 1o be elected as Disectors (for the purpose of these Articles, the
*Appointee Directors™) v accordance with this Arcle 35,

The Appointer may, by prior wmitten notice o the Company, remove the
Appomies Directors nominaied by i and appomt ancther mdividual as an
Appointee Director for the remaining term of office, The provisions of the
preceding sendence in the sccond section of Amticle 35.6 will not apply 1if the
Appomtes Direclor 1s removesd by a Supermagonity Resolufion pursuant o Arcle
361,

Y6, HRemoval of Direciors

36,1 The Comgsny may from tme o bme by Supermajonty Resolubion remove any
hrector from office, whether or not appoimting anether 10 his stead. 'Where re-
election of all Directors is effecied pror to the expiration of the term of office of
exishing Dharectors, the term of office of all current Drectors 15 deemed to lave
expired on the date of the re-election or any other date as stherwise resolved by
the Members ot the general meeting if the Members do not resolve that all current
Drirectors will only petire at the expiration of their present term of office. Members
present in person or by proxy, representing moee than one-hall of the tofal izsued
shages shall constituie a quorum for any geseral meeting to re-elect all Directors.
If the term of office of all Directors expires at the same time and o general
meeting was held before such expiry for re-election, their term of office shall
contine and be extended to such time when new Directors are elected of re-
elected in the next general mecting amd they commence their office.

36,2 Forso long as the shares are traded oo the ESMN or histed on the TPEx or the TWSE
in the BOC, in case a Director has, in the course of performing his duties,
committed any act resulting in material damages to the Company or 15 10 seroas
violation of applicable lows, regulations andior the Amicles, but has not been
removed by a Supermajonty Besolution, the Member(s) holding three percent or
more of the iodal number of isswed shares of the Company may, within thiny days
after such general meeting, to the extent penmussible under Applicable Law,
institute a kvwsuik o remove such Director.  The Tawan Taiper Distnct Coun
may be the court of the first instance of for this matier,

37, Vacation of (MTice of Direclor
371 The office of Director shall be vacated:
{al  if the Darector ks removed from office pursuant to Article 36.1;
ibi  af the Darector dies;

(<) f the Darector 15 sutomatically discharged from his office in accordance
with Article 34.3;

(d) af the Darector resigns his office by notice in writing 1o the Company,

T
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(e} if the Director is the subject of a court order for his removal i sccordance
with Anicle 36.2; or

(1 with immediate effect without any acton peguired om behalfl of the
Commpany if
(1)  the Dhrector has been adjudicated bankrapt or the coun has declared

o lwpndation process in connection with the Dnrector, and such
Direcior kas not been reanstated to his nghts and privileges:;

() an order 15 made by any competent court or official op the grounds
that the Director has oo legal capacity, or his legal capacity is
restricted according to Applicable Law,

(it the Direcior bas been adjudicaied of the commencement of
assistaniship (as defined under the Taiwan Civil Code) or similar
declaration and such assistantship'declaration has nol been revoked
vel,

{iv)  the Director has committed an offence as specified in the ROC
Statute for Prevention of Organizational Crimes and subsequently
has been adjudicated guilty by a final judgment, and (A) has o
starfed serving the sentence, (B} bas pot completed serving the
sentence, (C) the time clapsed after complefton of serving the
senbence or expiration of tee probation 1s less than five years, or (D)
was pardoned for less than five vears:

(v]  the Director has committed an offence m tenms of fraud, breach of
trust oF misappropriation and subsequently has been punished with
unprsonment for o term of more than one vear by a final judgement,
and (A} has pot started serving the sentence, {B) has not completed
serving the sentence, (C) the time elapsed afier completion of serving
the semence of expiration of the probatien is less than two years, or
([} was pardoned for less than two years;

iwid) the Director has been adjudicated guilty by a final judgreent for
committing offenses under the Taiwan Anti-Cormuption Act, and (A)
has not stanied serving the sentence, (B) has not completed serving
the sentence, (C) the time elapsed after completion of serving the
sentence of expiration of the probation i3 less than two years, or (D)
was pardoned for bess than two years; or

{vu) the Director has been dishonored for wse of credit instmuments, and
the term of such sanction has not expared et

In the event that any of the foregoing cvenls specified in Aricle 37.100) hos
oocurmed in relofion fo o camdidate for election of Directer, such person shall be
disgualified from bemng elected as a Darector,

37.2  Forso long as the shares are traded on the ESM or lisied on the TPEX or the

bl
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in the ROC, m case o Director {other thap an Independent Director) has, dunng
the term of office as a Directer, transferred more than ope half of the Company's
shares being beld by him at the time e was elected, he shall, ipso facto, be
removed sutomatically from the office of Direcior with immediate effect and in
such case no approval from the Members shall be required.

373 For so long as the shares are traded on the ESM or listed on the TPEX or the
TWSE in the ROC, the electon of a newly clected Director (other than an
Independent Director) shall be forthwith invalidated if said Director, before
assuming office, transferred more than one half of the shares beang held by him
at the time of his election as a Director, or if said Direclor, during the Book
Closure Period prior 1o o general meeting, has transferred more than one hall of
thie shares being held by him.

38, Compensation of Directors

ABN  Forso long as the shares are traded on the ESM o histed on the TPEx or the TWSE
in the BOC, the Board shall, m accordance with the Applicable Public Company
Rules, establish a Compensation Committee comprised of a1 least three menvbers,
one of whoen shall be an Independent Director. The professional qualifications
of the members of the Compensation Commiiiee, ihe responsibilities, powers and
other related matters of the Compensation Commitiee shall comply with the
Applicable Public Company Rules. Upon the establishment of the Compensation
Commities, the Board slsall, by a resolution, adopt a charter for the Compensation
Commitice the provisions of which shall be consistent with the Applicable Public
Company Rules. Before the shares are traded on the ESM or listed on the TPEx
af the TWSE i the ROC, the Board may resolve to establish a Compensation
Committes.

382 The compensation referred i the precedig  Article shall include the
compensation, stock option and other incentive pavments of Directors and
managers of the Company.

383 The compensation of the Directors may be decided by the Board by reference 1o
recommendation made by the Compensation Commattee (if establhished), the
standard generally adopted by ather enterprises in the same indwstry, and shall be
paid in cash only. The Directoss may alio be pasd all travel, botel and other
expenses properly mourred by them in atlending and retuming from the meetings
of the Board, any commiftee appointed by the Board, general meetings of the
Company. o in connection with the business of the Company or their duties as
Irectors generally. A Director is also entitled 10 distnbution of profits of the
Company if permitied by the Law, the Applicable Public Company Rules, the
service agreement or other similar contract that he has entered into with the
Company.

39, Defect in Election of DMrector
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or by a commubiee of the Board or by any person acting as o Direcior shall,
notwithstanding that it be afterwards discovered that there was some defect i the
election of any Darector, or that they or any of them were dizqualified, be as valid as if
every such person had been duly elected and was qualified 1o be a Director.

Directors to Manage Business

The business of the Company shall be managed and conducted by the Board. In
managing the business of the Company, the Beard may exercise all swch powers of the
Company as are nol, by the Law or by the Aricles, required to be exercised by the
Company 10 general meehing subpect, nevertheless, o the Aricles, the provisions of the
Law, and 1o such dircctions as may be prescribed by the Company 1n general mesting.

Powers of the Board of Directors

Witlour iminng the generality of Article 40 and subject o the Applicable Law, the
Board may:

(a) appoint, suspend, or remove any manager. secretary, clerk. agent or emplovee of
the Company and may fix their compensation and determine their duties;

(b} exercise all the powers of the Company to bormow money and o morgage or
charge or otherovise gramt o secunty infercst m s undertaking, property and
uncalled capital, or any part thereof, and may issue debentures, debenture stock
amd other secuntics whether outnight or as secunity for any debi. lability or
oitligation of the Company or any third party;

il  appoint one or more Dinectors 1o the office of managing direcior or chief execubve
officer of the Company, who shall, subpect 10 the contral of the Board, supervise
and adminaster all of the general business and affairs of the Company,

(dy  appoant a person to act &5 manager of the Company's day-to-day business and may

eninist o and confer upon sich manager such powers and dulies as 1 deems
appropriste for the transaction or comduet of such business;

(el by power of attormey, appoint any company, fimmn, person o body of persons,
whether nominated directly or indirectly by the Board, to be an attormey of the
Company for such purposes and wath such powers, authenties and discrefions {not
ewceeding those vested v or exercisable by the Board) and for such period and
subpect to such condifrons as it may think fit and any such power of attomey may
contain such provisions for the protection and conventence of persons dealing with
any such attiomey as the Board may think fit and may alse authorize any such
aliomey 1o sub-delegate all or any of the powers, authorties and discretrons so
vissted i the attomey, Such attomey may, if so awthorzed, execwte any deed or
instrument in any manmer permatted by the Law;

(fy  procure that the Company pays oll expenses meurred in promsMing and
incorporsting the Company;
(g)  delegate any of its powers (inchuding the power 1o sub-delegate) 10 a commitleggfi=5%,
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42,

43,

45,

one of more persons apponted by the Board and every such commuiiee shall
conform o wuch directions as the Board shall impose on them.  Subject 1o any
directions or regulations made by the Directors for this purpese, the meetings and

proceedings of any such comminee shall be governed by the provisions of the
Articles regulating the meetings and procesdings of the Boarnd,

(hy  delegate any of its powers {including the power to sub-delegatel to any person on
stich terms and in such manner as the Board sees fir;

(1}  present any petilion and make any applecabien in connection with the hquedation
o recrgamzation of the Company;

(F  in connection with the issue of any share, pay such commission and brokerage as
may be permatied by faw; anc

(k) awthonze any company, frm, person or body of persons to act on behalf of the
Company for any specilic purpose and 10 conmection therewith 1o execule any
agreement, document or instrument on behalf of the Company.

Register of Directors and Officers

411  The Board shall cause to be kept in one or more books at the Begisiered Office a
Register of Directors and Officers in accordance with the Law and shall enter
therein the following particulars with respect to each Directer and Officer:

(a) first name and sumame; and
(b} address,

422 The Board shall, within the penod of thirty days from the occurrence of:
(a) any change among s Directors and Officess; of

ikl amy change i the pariculars contained i the Register of Directors and
Offscers,

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

CHTicers

The Officers shall consst of a Secretary and such addinonal Officers as the Board may
determine all of whom shall ke deemed to be Officers for the pusposes of the Articles.

Appointment of OMcers

The Seceetary (and additional Officers, if any ) shall be appourted by the Board from time
to bimne.

Daiies of (OTicers

The Officers shall have such powers amd perform such dunes n the management,
business and affaics of the Company as may be delegated o them by the Board frogeinl s,
time o Lime. : ;

41
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47

Compensation of (iTicers
The Officers shall receive such compensation as the Board may detenmine.
Conflicts of Interest

471 Any Director, or any Darector’s firm, partner or any company with whom any
Darector 15 associsted, may ocl im any capacity for, be emploved by or remder
services o the Compary and swch Dhrector or such Director’s firm, partner or
company shall be entitled to compensation as if such Director were not a Direclor;
provaded that this Article 47,1 shall not apply 1o Insependent Directors,

47.2 MNoedwithstanding anything 1o the contrary contained in this Article 47, a Director
whe 15 directly or indirectly iderested in any maiter under discussion al 2 mesting
of the Directors or a contract or proposed contmct or armngement with the
Company shall declare the namre and the essential contents of such imerest at the
relevant meeting of the Directors as requered by the Applicable Law. If the
Company proposes o enter into any fransaction specified in Article 25.1 or effect
ather forms of mergers and acquisitions in accordance with Applicable Law, a
Trirector who has a personal imerest in such transacion dhall declare the essential
condents of such personal interest and the reason why be believes that the
transaction is advizable or nod advisable at the relevant meeting of the Directors
andl the general meeting as required by the Applicable Law, The Company shall,
in the nofice of a general mesting, disclose the essential contents of such Director’s
personal mderest and the reasons why such Director believes that the transaction
is advisable or moi advizable. The cssential contents and the reasons can be
announced at the website designated by Taiwan securitics authonty or by the
Company, and the Company shall specify the link to the website in the notice of
the relevant general meeting. Where the spouse, the person related 1o a Director
by blood and within the second degree, or any company which has a controlling
or controlled relation with o Ddrector has interests i the matters under
discussion o the mesting of the Darectors, such Director shall be deemed to
have o persomal interest in the matter. The terms “controlling™ and
"econtrolled” shall be mterpreted in accordance with the Applicable Public
Company Rules.

473  Notwithstanding anything to the contragy contarked in this Artscle 47, a Digector
who has a personal interest in the matter under discussion a1 o meeting of the
Dhirectors, which may conflict with and impair the iierest of the Company, shall
not vobe nof exercise voting rights on behalf of another Director; the voting right
of such Director who canned vole or exercise any voling right as prescribed above
shall not ke counted in the number of vodes of Directors present at the Board
meeting.

474 Notwithstanding anything to the contrary contomyed in this Artscle 47, a Director

wlu:r i% engagnd i amyihing on his own m:uunt OF 00 hrﬂml.fufnmﬁm PErSON, oo
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in o general meeting the essentinl contents of such conduct and seek their approval
by Supermajority Resolution.

48,  Indemnification and Exculpation of Direciors and OMTicers

48.1 The Direciors and Officers of the Company and any trustee for the time being
acting in relation to any of the affairs of the Company and every former director,
officer or trustee ond thewr respective heirs, execwiors, admimstmtors, and
persenal representatives (cach of which persons beimg referred to in this Aricle
as an "indemmnified party”) shall be indemnified ond secured harmless out of the
assels of the Company from amd agamst all actions, costs, charges, losses,
damages amd expenses whech they or any of them shall or may imowr or sustain by
or by reason of any st done, concumsd moor omitted 10 or about the execution of
thewr duty, or supposed duty, or in their respective offices or tmists, and no
indemmnified party shall be answernble for the scts, receipts, neglects or defaulis
of the others of them or for joining in any receipls for the sake of conformaity, or
fer any bankers or other persens with whom any moneys o effects belonging 1o
the Company shall or may be lodged or deposited for safe custody, or for
insufficeency or deficiency of any secunty wpon which any mopeyvs of or
belonging to the Company shall be placed out on or invested, or for any other loss,
musforiune o damage which may bappen m the execution of their respective
offices or trusts, or i relation thereto, PROVIDED THAT this indemnaty shall
not extend to any matier in respect of any frawd, dishonesty or breach of duties
peovaded under Article 48,4 which may attach 1o any of the saud persons,

482 The Company may parchase amd maintam inswurance for the benefit of any
DHrector or Officer of the Company against any liability incorred by him o lis
capacity &5 & Director or Ofticer of the Company or indemnifying swch Dhirector
or CHTicer i respect of any loss ansing or lisbality aftaching fo him by virue of
any rale of law m respect of any negligence, defanlt, breach of duty or bresch of
trust of which the Director or Officer may be guilfy mn relation to the Company or
any Subsidiary thereof

483 To the extent permiited under the laws of the Cayman Islands, Members
continuously holding one percent or more of the tofal ssued shares of the
Company for six months or lenger may request in woting the Awdit Commattee
to resolve any Independent Director or Independent Directors, acting singly or
collectively, to file o petition with the Tarwan Taiper Distnet Court for and on
behalf of the Company agaimst any of the Directors, IF within thirty dayvs after the
written request by the Memberis), the Aodit Commattee fails o make the
resolishion, of afler the relevam resolution was passed by the Audit Commitiee,
the rebevant Independent Directon(s) fil(sh o file such petitson, such Member(s)
may, 1o the extent permatied wiler the laws of the Cayman Islands, file a petition
with the Tarwan Taipei Dhstnet Court for and on behall of the Company agains:
thse relevant Directors. il
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484  Without prejudice and subject to the general directors’ duties that a Direclor owe
1o the Company and the Members under common law principals and the laws of
the Cayman [slands, a Director shall perform his fiduciary duties of loyalty and
e care of a good admumstrator, and shall indemmly the Company, w the
maximum exient legally permissible, from any loss mcurmed o suffered by the
Company arsing from breach of his fiduciary duties. I a Dhrector has maxe any
prafit for the benefit of himsel§ or amy third pasiy a5 a result of any breach of his
fichaciary duties, the Company shall, if o resolved by the Members by way of an
Orrdinary Resolition, take all such actions and steps as may be appropriate and to
the maismem extent legally permissible o seek to recover such profit from such
relevant Director. If a Direcior bas vielated any laws or regulations that canses
the Company 1o become linble for any compensation or damoges o any person,
auch Director shall become jointly and severally Liable for such compensation or
damages with the Company and of any reason such Director 15 ool made jointly
andd severally liable with the Company, such Director shall indemnify the
Company for any loss incurmed or suffered by the Company caused by a breach of
dutics by such Director. The Officers, in the course of perfonming their dutics 1o
the Company, shall assume such duties and obligations o mdemnify the Company
in the same maner as i they are Directors.

MEETINGS OF THE BOARD OF DIRECTORS
Board Meetings

491 Boand meetings shall be convened by the Chairman, and the Board may meet for
ihe transaction of business, adjoum and otherwvise regulate its mectings as it sces
fin.

422  The Company shall hold regular mectings of the Board at least on a quarterhy basis
amdl for so long as the shares are traded on the ESM or listed on the TPEx or the
TWSE im the ROC, such meetings shall be held in compliance with the Applicable
Public Company Fules.

493 Unless otherwize provided in the Articles, A resolubion shall be passed by a
migonly vole of the Direciors present a1 the meeting and entitled 1o vote on such
resolution, and in the case of equality of vates the resolution shall fail, For these
purposes, wheee Directors pressit and entitbed 1o vode af the mesting do sl cast
a viode al the meeting, such Directors will be deemed to volde against the resolution,

494 A Director may be represented al any meetings of the Board by a proxy appointed
by him in writing with the authorised seope specified. The proxy shall coust
towards ihe quomum and the vote of the proxy shall for all pugposes be deemed to
be that of the appointing Director.

49.5  The metrument appoaniing a proogy shall be iy wriding in such form as the Board
may approve and may at any iume be revoked in like manner, and notice of every
such appointment of revocation in like manner.
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51.

S5,

496 A prosy must be a Director and can only act on behall of one appointing Director
al a meeting of the Board,

Notice of Board Meetings

50,1  The Chairman may, and the Sceretary on the requisition of the Chairman shall, at
any time summon a meeting of the Board.

50,2 Before the shares are traded on the ESM or listed on the TPEx or the TWSE in
the BOC, at least forty-cight hours prer notice shall be given for any meeting of
the Board provided thai in the case of urgent circumstances as agreed by a
majorty of the Directors, o meeting of the Board may be convened on shen notice,
of be held any time after notice has been given to every Director of be convened
withoud prioe nedice if all Dhrectors agree, For so long as the shares are traded on
the ESM or histed on the TPEx or the TWSE m the RO, 1o convenes o meehng of
the Board, a notice sefting forth therein the maiters 1o be conswbered and of
appropniate, approved at the meeting shall be given to cach Divecior o [ater ihan
seven davs prior 10 the scheduled meeting date.  However, i the case of
emergency as agreed by a maponity of the Darectors, the meeting may be convened
with a shorter notice period in & manper consistent with the Applicable Public
Company Bules, For the purpose of this Article, a nolice may be sent via
electromic means if w0 agreed to by the Directors.

Participation In Meetings by Video Conference

Dircctors may parecipate in any meeting of the Beard by means of vides conference or
other communtcafion facilitees, as permitied by the Applicable Law, where all persons
participating in the meeting o communicale with each olher simulianesusly and
mstanianesusky, and participation in such a meeting shall constitate presence In person
a1 such meeting.

Cuorum sl Board Aectings

The quorim for a mesting of the Board shall be more than ene-hall of the 1oal number
of the Direclors.

Board to Continue in the Event of Vacancy
The Board may act potwithstanding amy vacancy in its mumber.
Chailrman io Preside

The Charman, if there be one, shall act as charman af all meetings of the Board af which

such person 15 present. In his absence o chmrman shall be apponted or elected n
secordance with the Applicable Public Company Rules,

Validity of Prior Acts of the Board
Mo repulaton of alteration 1o the Articles made by the Company in geperal meeting shall

wvalidate any prior act of the Board which would have been valed if that regulation or

alteration had o1 been made.
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&7.

5H.

CORPORATE RECORDS
AMimutes

The Board shall canse minutes to be duly enterad in books provided for the purpose:
{a) of all elechons and appsotments of Officers;

ibd  of the names of the Directors present at each meeting of 1he Board and of any
committes appointed by the Board, and

(e} of all resolutions and proceedings of geperal meetings of the Members, meetings
of the Board, meetings of managers and meetings of committees appodnted by the
Board.

Register of Mortgages and Charges

571 The Directors shall cause to be kept the Register of Mortgages and Charges
required by the Law,

57.2  The Register of Morgages and Charges shall be open to inspection by Members
arwl creditors in accordance with the Law, at the Registered Office on every
busmess day i the Cayvman Istands, subject to sech reasonable restrictions as the
Board may umpose, so that not less than two hours m each such business day be
allowed for inspection.

Form and Use of Seal

58.1 The Seal shall only be used by the awborty of the Directors or of a commities of
the Directors authorized by the Dhirectors in that behall: amd, onti] otherwasze
determined by the Directors, the Seal shall be affixed in the presence of a Disector
of the Secrefary of an assistant secretary of some other person authorized for this
purpose by the Directors or the committee of Directors,

58.2 Nomwithstanding the forepoing, the Seal may without further authomty be affized
by way of authentication te any document required 1o be filed with the Registrar
of Companies 10 the Cayman Islands, and may be so affixed by any Director,
Secretary or assistant secretary of the Company or any other person or institation
having authority te file the document as aforesaid.

583 The Company may have one or more duplicate Seals, 0s permitied by the Law;

andl, if the Board thinks fit, o duplicate Seal may bear on its face of the name of
the country, termitory, district or place where it i3 10 be 15sued,

TEXNDER OFFER AND ACCOUNTS
Tender Oifer

For =0 long as the shares are traded on the ESM or Listed oo the TPEx or the TWSE in
the ROC, any public announcement in connection with any tender offer of the Company®s
shares shall be in compliance with the Applicable Public Company Rules, incloding b

not limited to "Regulations Governing Public Tender Offers for Securitics of Public®
Companies.”

i L
P’ 5 e 050 B0 ST
e varh g b Pied LR il i AP ASREL

73



6. Books of Account

60.1 The Board shall cause to be kept proper records of acoount with respect to all
tranaactions of the Company and in particular with respect to;

(a) all sums of money received and expended by the Company and the matiers
in respect of which the receipt and expenditure relates;

ibj  all sales and purchases of goods by the Company: and

i) all sssets and Liabilities of the Company.

Such books of sccount shall be kept for at least five vears from the date they ane
prepared.

60,2 Such reconds of account shall be kept and proper books of account shall not be
decmed 1o be kept with respect (o the matters afosesaid if there are not kept, at
such place as the Board thinks fit, such books as ane necessary to give a tme and
Eair view of the state of the Company's affairs and to explain i3 1Fanssctions,

603 The mstruments of proxy, documents, forms/stalements and informabion o
electronic media prepared in sccordamee with the Articles and relevant rules and
regulations shall be kept for at beast one vear. However, if a Member institules a
lawsuit with respect to such instruments of proxy, documents, forms/sialements
and/or informaticn mentiened herein, they shall be kept until the conclusion of
the litigation if longer than one year,

61.  Financial Year End
Unbess the Directors otherwise specifly, the financial year of the Company:

(a) shall end on 315t December in the vear of s incorporation and each fellowing
viear, and
(b} shall begin when it was incorporated and on 1st Jamuary each following vear.
AUDIT COMMITTEE
62, Number of Audil Committee Members

For a0 long as the shares are traded on the ESM or Listed on the TPEX or the TWSE in
the RO, the Board shall =21 up an Audst Commuiies, The Audn Comminies shall
comprise solely of Independemt Directors aml all Independent Directors shall be
meatbers of te Audit Committee. The aumber of Audit Committee members shall wod
be less than three. One of the Audit Committee members shall be appomnted a3 the
cofivenes o conviene meetings of the Audit Committee fram tieme to tree and a1 least one
of the Audit Committee members shall have accounting or financial expertise. A valid
resolution of the Awdil Committee requires approval of ope-half or more of all #s
meinbers, Before the shares are traded on the ESM or listed on the TPEx or the TWSE
i the RO, the Board may resolve to establish an Audit Committee.

63, Powers of Andit Commitice

47
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631  The Audit Commuties (if established) shall have the respensibilities and powers
as specified under the Applicable Public Company Rules. Any of the following
matters of the Company shall require the consent of one-half or more of all Andii
Committee members and be submitted w the Board for resolution:

(a) adopiion of or amendmeni to an intermal control system;
(b} assessment of the effectiveness of the miemal control system:

ic) adoption of or amendment 1o the handhing procedures for financial or
operaiiwonal actions of material significance, such as acquisitien or disposal
of pssets, demvatives irading. exiension of monetary loans to others, or
endorsements of guaraniees for others;

(d)  any matier relating 1o the personal iverest of the Direclors;

e} amaterial assel or denvatives transsction;

(f)  amaterial mopetary loan, endossement, or provision of guaranies,

(gl the offering, issuance, or Private Placement of any equily-related securities;

ihy the hinng or dismissal of an sttesting certified public sccountam, or the
compensalion grven thereto:

(i) the appointment of discharge of a inancial, accounting, or internal suditing
olficer;

(1) approval of annual and semi-annual‘second quarter financial repors (f
applicalle under the Applicable Public Company Bules), and

ikl any other matter so determived by the Company from fime t© me or
required by any competent authenty sversecing the Company.

With the exception of item ()1, any oiber matter that has not been approved with

the consent of one-hallf or more of all Audit Committee members may be

undertaken upen the consent of fwo-thirds or more of the members of the Board,

and the resolution of the Audit Committes shall be recorded in the minstes of the

THrectors meeting.

632  Subject 1o the Applicable Law and to the extent permutted under the laws of the
Covenan  [slands, the Independent Directors of the Audit Commitiee shall
supervise the execution of busiess operations of the Company, and may a1 any
e or from Eme bo me mvestigate the business and fisancial conditions of the
Company, examine, transcribe or make copees of the accounting books and
documents, and request the Board or Officers o report on maners referred 1o
above., Subject 1o the Applicable Law and to the extent permitted undes the laws
of the Cayman Islands, the Audit Commitice or any Independent Director thereof
when exercizing their duties according 1o this Ariicle may appoint on behalf of
the Company, a practicing lawyer and iwdependent auditors to comnduct the
examination. e
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633 The Audit Committee shall audit the vaneus fnancial stlements amld records
prepared by the Board for submission to the general meeting, and shall report thear
findings and opinions at such meeting.

634  Subject to compliance with the Lavw, before the ovecting of Direciors resolves any
matter specified m Article 28.1 or other mergers and acquisitions in accordance
with the Applicable Law, the Audit Commitiee shall seview the faimess and
reasonableness of the relevant merger and acquisition plan and transaction, and
report its review results o the meeting of Directors and the general miceting;
provaded, bowever, that such review results need not be submitted to the gencral
meeting if the approval of the Members = not requirsd under the Applicable Law,
When the Audit Commuites conducts the review, il shall engage an independen
expert to kssue an opinien on the faimess of the share exchanpe ratio, cash
considerstion or olher assets to be offered to the Members. The review results of
the Audit Commibies and the faimess opinion issued by the independent expent
shall be distributed 10 the Members, along with the nodice of the general mecting;
provided, however, that the Company can only report matters relating to such
merger and acquisition al the pext following general meeting if the approval of
the Members 15 not required under the Applicable Law. Such review results and
Favrmess opanion shall be deemed 16 have been distnbuted 1o the Members if the
same have been uploaded onto the website designated by the F5C and made
available 10 the Members for their inspection and review ol the venue of the
general meeting,

VOLUNTARY DISSOLUTION AND WINDING-UF
64.  Voluntary Dissolution and Winding-1p
64,1 The Company oeay be voluntanky wound-up in accordance with Article 124,

64,2 I the Company shall be wound up the hiquidator may, with the sanction of a
Special Resolution, divide amongst the Members m specie or in kmad the whole
or any parl of the assets of the Company (whether they shall consist of property
of the same kind or not) and may, for such purpose, st such valoe as he deems
fair upon any property o be divided as aforesmd and may determine how such
division shall be carned out as between the Members or dilferent classes of
Members subject to the Applicable Law, The liguidstor may, with the like
sanclion, vest the whele or any part of such assets in the trsiees upon such trusis
for the bepefit of the Members as the liquidator shall think G, bat =0 that no
Member shall be compelled o accept any shares o other securities or assets
whereon there 15 any liability,

CHANMGES TO CONSTITUTION
65,  Changes to Articles

Subject to the Low and to the conditions comtained i the Memomndum. the E‘mnpa.ny <
may, by Special Resolubion. alter or add to the Aricles. e
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a7,

Ge,

G4,

LITIGIOUS AND NON-LITIGIOUS AGENT
Appobntment of Litigious and Non-Litigious Agent

For so0 long as the shares are traded on the ESM or listed on the TPEx or the TWSE in
the RO, the Company shall appoeint & Litigeous and Mop-Litigiows Agent pursuant io
the Applicable Law to act as the Company's responsible person in the ROC under the
Secunties and Exchange Law of the ROC to handle matters stipulated i the Secunitics
and Exchange Law of the ROC and the relevant miles and regulations thereto. The
Litigeous and Mon-Litigreus Agent shall be an individual who has a residence or domicale
in the ROC,

OTHERS
Shareholder Protection Mechanism
If the Company proposes 1o underiake;
(a) amerger of consoludation which will pesult in the Company being dissolved,
by & sale, transfer or assignmemt of all of the Company's assets and businesses o

amoiher entity;
(c] & Share Exchange: or
idy  aSpin-ofl,

which would resalt in the termination of the Company's listing on the TPEx of the TWSE,

andl where {in the case of (a) above) the surviving enfiry, (i the case of (b) above) the
transferee, | o the case of (¢} above) the entity whose shares has Been allodted s exchange
for the Compamy’s shares and, {in the case of (d) above) the existing or newly
incarporated spun-off company's slares are ol listed on the TPEx or the TWSE, then in
addition 1o amy requirements to be satisfied wwder the Law, such action shall be firsi
approved at a general meeting by a resolution passed by members holding two-ihirds or
mere of the votes of the toial number of isswed shares of the Company.

RO Securities Lows and Regulations

For so long as the shares are traded on the ESM or histed on the TPEX or the TWSE in
the BOC, the qualifications, composition, appeintment, removal, exercise of functions
nnd other madters with respect to the Direciors, Independent Direciors, Compensation
Committee and Aodit Committes which are required o be followed by the Company
shall comply with the applicable ROC secunties lows and regulations

Corporate Social Responsibilities

When the Company conducts the business, the Company shall comply with the laws and
regulations as well as business ethics and may take actions which will promote public
inberests wy order to fulfill its social responsibilities.
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