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Figure 2. GLOBAL CIGARETTE MARKET BY REGION
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| hereby declare that 1 will not directly or indirectly, demand, require, offer, give or accept any bribery
actions, and I will not accept or demand the Underwriler to make reimbursement in any kind or to return
the Underwriting fee to the Company or any of the listed persons, related parties or designees, and wil
not fabricate or hide any such matiers, If anything listed above is done and violates against Article 20, 20-
I, and 30 of “Taiwan’s Sccuritics and Exchange Act™, I will be responsible and liable for any punishment
of violations according to Article 171 and 174 of “Taiwan’s Securities and Exchange Act” and other
relevant rules.
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THE COMPANIES LAW (AS AMENDED)
COMPANY LIMITED BY SHARES

AMENDED AND RESTATED

MEMORANDUM OF ASSOCIATION
OF

Jinan Acetate Chemical Co., LTD.

(Adopted by a Special Resolution pssed on June 2, 2020)

The name of the CompaigyJinan Acetate Chemical C&TD.

The Registered Office shall be at the offices of Portcullis (Cayman) Ltd., The Grand
Pavilion Commercial Centre, Oleander Way, 802 West BagdRP.O. Box 32052,
Grand Cayman KY41208, Caymarislands.

Subject tathe following provisions of this Memorandum, the objects for which the
Company is established are unrestricted and the Company shall have full power
and authority to carry out any objenot prohibited by law.

Subject to the following provisions of this Memorandum, the Company shall have
and be capable of exercising all the functions of a natural person of full capacity
irrespective of any question of corporate benefit, as provideSelayion 27(2) of

The Companiesaw.

Nothing in this Memorandum shall permit the Company to carry on a business for
which a licese is required under the laws of the Cayman Islands unless duly
licensed.

If the Company is an exempted company, it shalltraate in the Cayman Islands
with any person, firm or corporation except in furtherance of the business of the
Company carried on outside the Cayman Islands; provided that nothing in this
clause shall be construed as to prevent the Company effecting aciddoog
contracts in the Cayman Islands, and exercising in the Cayman Islands all of its
powers necessary for the carrying ontebusiness outside the Caymiatands.

The liability of each member is limited to the amount from time to time unpaid on
sucK P H P EsHdiesV



8. The share capital of the Company is NT$1,000,000,000 divided into 100,000,000
shares of a nominal or par value of NT$&&ch.

We, the undersigned, are desirous of being formed into a Company pursuant to this
Memorandum of Associatioand the Companies Law, and we hereby agree to take the
numbers of shares set opposite our respective names below.



THE COMPANIES LAW (2020 REVISION)
Company Limited by Shares

SIXTH AMENDED AND RESTATED ARTICLES OF ASSOCIATION
OF

Jinan Acetate Chemical Co., LTD.
(Adopted by a SpecialResolutionpassedon June 23, 2020



Table A

INTERPRETATION
1. Definitions
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SIXTH AMENDED AND RESTATED ARTICLES OF ASSOCIATION
OF
Jinan Acetate Chemical Co., LTD.

(adopted by a Special Resolutionpassedon June 23, 2020)
Table A

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

Definitions

1.1 IntheseAmended and Restated Articles, the following words and expressiafiswhere
not inconsistent with the context, have the following meanings, respectively:

Applicable Law the Applicable Public Company Rules, the Law
such other rules or legislatioapplicable to the
Company,

Applicable Public Company Rules the ROC laws, rules and regulatiofiscluding,
without limitation, the Company Lawf the ROC
the Securities and Exchange Lavf the ROC the
rules and regulations promulgated by the FB€
rules and regulations promulgated by TeEx and
the rules and regulations promulgated by TSk,
as amended from time to timeffecting public
reporting companies or companies listed on
ROC stock exchange or securities matket from
time totime are required by the relevant regulatol
applicable to the Company

Appointed Representative has the meaning given thereto in Article 35.5;

Articles the Articles of Association as altered from time t
time;

Audit Committee the audit committee of the Board, which sha

comprise solely odll thelndependent Directors of
the Company;

Board the board of directors appointed or elected purs
to the Articles and acting at a meeting of director
which there is a quorum in eardance with the
Articles;

for the purpose of the Articles only, comprises o

Capital Reserve the premiunpaid on the issuana# any sharand



Chairman

Company
Compensation Committee

Cumulative Voting

Directors

Dissenting Member
Electronic Record
Electronic Transactions Law
ESM

Family Relationship within Second
Degree of Kinship

FSC

Independent Directors

Joint Operation Contract

Law

income from endowments received by the
Company from the Members;

theDirector elected amongst all the Directors as
chairman of the Board,;

Jinan Acetate Chemical Co., LTD.

a committee of the Board, which shall b
comprised of professional individuals and havir
the functions, in eacltase, prescribed by the
Applicable Public Company Rules;

the voting mechanism for an election of Directol
as described in Article532 hereof

the directoss for the time being of the Company
and shall includeany and all Indgendent
Director(s);

has the meaning givehdreto in Article28.2

has the same meaning as in the Electror
Transactions Law;

the Electronic Transactions Law (2003 Revisiol
of the Caymarislands;

theemerging stock market of tiOC,;

in respect of a person, means another person v
is related to the first person either by blood or t
marriage of a member of the family and witlihe
second degree shall include the parents, siblin
grandparents, children and grandchildren of tl
first person as well as the parents, siblings a
grandparents of the first person's spouse;

the Financial Supervisory Commission of th
ROC;

the Directors who are elected as "Independe
Directors” in accordance witlthe Applicable
Public Company Rulesr the Articles

a contract between the Company and one or mi
person(s) or entit(ies) where thparties thereto

agree to pursue the same business venture

jointly bear losses and enjoy profits arising out «
such business venture in accordance with the ter
thereof;

The Companies Law(2020 Revision)of the
Cayman Islands and every modificat]
reenactmenor revision thereof for the time beinc
in force



Lease Contract

Litigious andNont-Litigious Agent

Management Contract

Market Observation Post Syste

Member

Memorandum
Merger

month
Notice

Officer

Ordinary Resolution

a contract or arrangement between the Compe
and any other person(pursuant to which such
person(s) lease or rent from the Company t
necessary means and assets to operate the w
business of the Company in the name of su
person, and as consideration, the Compa
receives a preletermined compensation from suc
peron;

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

a contract or arrangement betweabe Company
and any other person(s) pursuant to which su
person(s) manage and operate the business of
Company in the name of and for the benefit of ti
Company, and as consideration, such persor
receive a praletermined compensation from thi
Company while the Company continues to k
entitled to the profits (or losses) of such busines

the public company reporting systemeintained
by the TSE

the person registered in the Register of Membe
as the holder of shares in the Company and, wt
two or more persons are so registered as jo
holders of shares, means the person whose n:¢
stands first in the Register dembers as one of
such joint holders or all of such persons, as t
context so requires;

the memorandum of association of the Compan

means
() a "merger" or "consolidation" as defined un
the Law ; or

(b) other forms of mergers and acquisitions whic
fall within the definition of "merger and/or
consolidation” under the  Applicable Public
Company Rules

calendar month;

written notice as further provided in the Article:
unless otherwisspecifically stated,;

any person appointed by the Board to hold
office in the Company;

a resolution passed at a general meeting (or, if



Preferred Shares
Private Placement

Register of Directors and Officers

Register of Members

Registered Office

Replacement
Restricted Shares
ROC

Seal

Secretary

shards)

ShareSwap

Special Resolution

specified, a meeting of Members holding a class
shares) of the Company lopt less tham simple
majority vote of the Members present at th
meeting, in person or by proxy. For thes
purposes, where votes represented but not cas
the meeting will be deemed to be votes cast agai
the resolution

has the maning given thereto in Articlé;

meansfor so long aghe shares argadedon the
ESM or listedon theTPEx or the TSENn Taiwan
theprivate placementy the Company of shares o
other securities of the Company psarmittedby
the Applicable Public Company Rules

the register of directors and officers referred to
Article 42 hereof

the register of membersof the Company
maintained in accordance with thew and (as
long asthe shares of th&€ompanyare traded on
the ESM orlisted on the TPEx or the TSEin

Taiwarn) the Applicable Public Company Rules;

the registered office for the time being of th
Company;

has the meaning given thereto in Arti8®.6;
has the meaning given thereto in Article 2.5;
Taiwan, the Republic of China;

the common seal or any official or duplicate se
of the Company;

the personappointed to perform any or all of the
duties of secttary of the Company and includes
any deputy or assistant secretary and any per:
appointed by the Board to perform any of th
duties of the Secretary;

share(s) of par valulew Taiwan Dollars 10.00
each in the Company;

a 100% sharswapasdefined in the ROBusiness
Mergers and Acquisitions Agtherebya company
(the "Acquiring Company")acquiring all the
issued and outstanding shaocésnother company
with the consideration being the shares of tt
AcquiringCompany, cash or othassets

Subject to the Law, means a resolution passed
general meeting of the Company by a majority «
at leasttwo-thirds of thevotes cast by such
Members who, being entitled to do so, vote |



Spin-off

Subsidiay

SupermajorityResolution

Treasury Shares

TDCC
TPEX
TSE
year

person or by their proxies, or, inethcase of
Members that are corporatiomsother nomatural
person by their duly authorised representatitgs
computing the number of votes to which eac
Member is entitled,;

a spinoff as defined in the ROC Business Merge
and Acquisition®\ct whereby a company transfer:
a part or all of its business that may be operat
independently to an existing company or new
incorporated company (the "Acquirer") with the
consideration being the shares of the Acquire
cash or other assets;

with respect to any company, (1) the entity, mo
thanone half of whose total number of the issue
voting shares or the total amount of thleare
capital are directly or indirectly held by such
company;or (2) the entity that such company ha
a direct or indirect control over its personne
financial or business operation;

a resolution passed by a majority vote of tr
Memberspresentat a general meeting attended b
Members who reg@sent twethirds or more of the
totalissuedshares or, if the total number giares
represented by the Members present at the gen
meeting is less than twihirds of the totalssued
shares, but more than one half of the tasaled
shares, means $tead, a resolution passed by twc
thirds or more of votes cast by the Membe
present at such general meetingFor these
purposes, where votes represented but not tas
the mesting will be deemed to be vateast against
the resolution

means shares of the Company held in treast
pursuant to the Law and the Articles

the Taiwan Depository & Clearing Corporatjon
the Taipei Exchange

the TaiwanStock Exchang€orporation and
calendar year.

1.2 Inthe Articles where not inconsistent with the context:

(@) words denoting the plural number include the singular number and vice versa;

(b) words denoting the masculine gender include the feminine and neuter genders;

(c) words importing persons include compani@ssociations or bodies of persamsether

corporate or not;
(d) the words:



1.3

() "may" shall be construed as permissive; and
(i) "shall" shall be construed as imperative;

(e) "written"” and "in writing" include all modes of representing or reproducing wisrds
visible form, including the form of an Electronic Record,;

() a reference to statutory provision shall be deemed to include any amendment or
enactment thereof;

(g) unless otherwise provided herein, words or expressions defined in the Labesinahe
same meaning ithe Articles and

(h) Section 8 of the Electronic Transactions Law shall not apply to the extent that it imposes
obligations or requirements in addition to those set otltarArticles

Headings used ithe Articlesare for cmvenience only and are not to be used or relzh in
the construction hereof.

SHARES

2. Power to Issue Shares

2.1

2.2

2.3

2.4

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

Unless otherwise provided the Articles the issue of new shares of the Company shall be
approved by majority of the Directors at a meeting attended byttvirals or more of the total
number of the DirectorsThe issuaf new shares shall at all times be subject to the sufficiency
of theauthorizedcapital of the Company.

After the application for trading of thghareson the ESM or listing in Taiwanhas been
approved by th@PEx or TSE, as applicablevhere the Company increases its issued share
capital by issuing new shares for cash consideratidherROG the Company shall allocate
10% of the total amount of the new shares to be issued, for offerthg ROCto the public
("Public Offering Portion") unless it is not necessary or appropriate, as determined by the FSC
or the TPEx for the Company to conduct the aforementioned public offepsingtherwise
provided byApplicable Law However if a percentage higher than the aforementioned 10% is
resolved bythe Members ina general meetingy Ordinary Resolutionto be offered, the
percentage determined by such resolution shall prarallshares corresponding to such
percentage shalle resered as Public Offering PortionThe Companynayalso reservda 0%

to 15% of suchnew sharedor subscription bythe employeesof the Company and its
Subsidiaries(the "Employee Subscription Portion™). The Company mayprohibit such
employeesfrom transfering the shares so subscribed withincertain period provided
however that sucha periodcannotbe more thamwo years

Unless otherwiseesolvedby the Members in general meeting ®sdinary Resolution, where
-6-



2.5

26

the Company increases its issugdthre capital by issuing new shares for cash consideration
pursuant tcArticle 2.3 hereof after allocation of the Public Offering Portiancluding, forthe
avoidance of doubt, any percentage in excess of did¥e total amount of the new shares to

be ssued for offering ithe ROCto the publicas resolved by the Members in general meeting

be offered pursuant to Article 2.8nd the EmployeSubscription Portion pursuant to Article

2.3 hereofthe Companghallmake a public announcemeartd notify each Member that he is
entitled to exercise a pemptive right to purchase his pro rata portion of the remaining new
shares, to be issued in the capital increase for cash consideration. The Company shall state
such announcement and notit@she Members the procedures for exercising suclepaive

rights. Where an exercise of the peenptive right may result in fractional entittement of a
Member, the entitlements (including fractional entitlements) of two or more Members may be
combinedo jointly subscribe for one or more whole new shares in the name of a single Member,
subject to compliance with such directions and terms and conditions as determined by the Boart
andthe Applicable Public Company Rules. If the total number of the navesho be issued

has not been fully subscribed for by the Members within the prescribed period, the Company
may consolidate such shares into the public offering tranche or offer asybsoribed new
shares to a specific person or perdarsich mannersas consistent withihe Applicable Public
Company Rules.

If any person who has subscribed the new shares (by exercising the aforesangbive right

of Members or subscribing the Public Offering Portion orBEh®loyee Subscription Portion)

fails to pay when due any amount of the subscription price in relation to such-isswéd
shareswithin the payment period as determined by the Company, the Company shall fix a
period of no less than one month and call for payment of the subscription pric€€onthbany

may declare a forfeiture 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 su
period after such demand has been made. Notwithstandingdhsions of the preceding
sentence, forfeiture of the subscription may be declared without the demand process if the
payment period for subscription price set by the Company is one month or longer. Upon
forfeiture of the subscription, the shares renmgjnunsubscribed to shall be offered for
subscription in such manner as is consistent with the Applicable Public Company Rules.

Subject to theApplicable Law, the Company may issue new g with restricted rights
("Restricted Share$) to employees ofhe Company and its Subsidiaries with the sanction of

a Supermajority Reolution provided that Article 2.Bereof shall not applin respect of the

issue of such share&or so long as the shares are traded o8 or listedon theTPEx or

the TSEin Taiwan the terms of issue dRestricted Shares, including but not limited to the
number oRestrictedShareso issued, issue price of Restricted Shares and other related matters
shall be inaccordancevith the Applicable Public Company Rules

The pre-emptive right of employees under Article 2.3 and pheemptive right of Members
under Article2.4 shall not apply in the event that nsheres are issued due to the following
reason®r for the following purposes:

(@) in connection with a Mergeg§hareSwap, Spin-off, or pursuant to any reorganization of
the Company;

(b) in connection with meeting the Company's obligations under share subscription warrants
and/or options, including those rendered in Articlésahd 211 hereof;

(c) in connectiorwith theissue ofRestricted Shares in accordance with Article 2.5 hereof;
-7-



2.7

28

29

2.10

211

2.12

(d) in connection with meeting the Comp&nybligations under convertible bonds or
corporate bonds vested with rights to acqdares;

(e) in connection with meeting the Comp&gbligations uderPreferredShares vested with
rights to acquirshares;

() in connection with the issue of shamnesaccordance with Article 1@; or
(g) in connection wittPrivate Placemenbf the securitiesssued bythe Company
The Company shall not issue any unpgidres or partly paishares.

Notwithstanding Article 2.5 hereothe Company @y, upon approval by a majority of the
Directors at aneetingattended by twahirds or more of the total number of the Directors, adopt
one or mor@mployedncentive programmes and may issisaares or options, warrants or other
similar instruments, to employees of the Company and its Subsidiamégor the avoidance
of doubt, resolution of the Members is not required

Options, warrants or other similar instrumentsiégsin accordance with Artic28 above are
not transferablsaveby inheritance

Directors of the Company and its Subsidiaries shall not be eligibl®éstricted Shares
pursuant to Article 2.5 hereof dhe incentive programmegsursuant toArticle 2.8 hereof
provided thatdirectors who are also employees of the Company or its Subsidiaries may
subscribe foRestricted Shares participate in an incentive programme in their capacity as an
employee and not asdrector of the Company or iSubsidiaries.

The Company may enter into agreements with employees of the Compémtlamdmployees
of its Subsidiaries in relation to the incentive programme approved pursuant to 2&euteve,
whereby employees may subscribe within a specific period, a specific number of shares.

The termsand conditions of such agreements shall be no less restrictiviheorelevant

employee than the terms specified in the applicable incentive programme.

Without prejudice to any pwisions in this Article 2, where shares are issued by the Company
for purposes of changing the currency denomination of share capital of the Company as
approved by the mepers at a general meeting (tHeedenominatiorl’), to the extent that the
percentag®f shareholding interest of the members of the Company will not be affected and
the members are not required to pay amount$or any new shares issued in connection with

the Redenominatiom excesof the proceeds of any share buy ba€kheir existing shares
which are subject to the Redenomination, no further approval or consent Miethber or
Members shall be required.

Redemption and Purchase of Shares

3.1

3.2

3.3

Subject to the Law, the Company is authorigesue shares which are to be redeeonede
liable to be redeemed at the option of the Company or a Member.

The Company is authorised to make payments in respect of the redempticghaféts out of
capital or out of any other account or fundhauised for this purpose in accordance with the
Law.

The redemption price of a redeemable share, or the method of calculation therebg tkedl
-8-



3.4
3.5

3.6

3.7

by theBoardat or before the time of issue.
Every share certificateelating toredeemable shashall indicate that the shareredeemable.

Subject tahe ApplicableLawandthe Articles the Company maypon approval by a majority

of the Directors at a meeting attended by-thwods or more of the total number of the Direstor
purchase it®wn shares (including any redeemable shares) on such terms and in such manne
as the Directors may determim@d hold them as Treasury Shares in accordance with the
$SSOLFDEOH /DZ 3529,'(" 7+%$7 LI DQ\ SXUFKDVH RI WKH
any immedhate cancellation of shares of the Company, such repurchase of shares is subject tc
approval by the Members by way of an Ordinary Resolution and the number of shares of the
Company to be cancelled shall be allocated among all the Members as of the slath of
cancellation on a pro rata basis (as rounded up or down to the nearest whole number a
determined by the Directors) based on the then prevailing percentage of shareholding of the
Members, unless otherwise provided for in the Law or the ApplicablecRtbinpany Rules.

Upon approval by Members by way of an Ordinary Resolution to repurchase and cancel share:
of the Company, the repurchase price may be paid in any manner authorized by the Law
including in cash or in kind, provided that whereg agpurchase price is to be paid in kind, the
monetary equivalent value of such payment in kind shall be (a) assessed by an ROC certifiec
public accountant before being submitted by the Board to the Members for approval as part of
the Ordinary Resolutionughorising the repurchase and cancellation of shares of the Company;
and (b) agreed to individually by each Member who will be receiving the repurchase price in
kind. Without prejudice tathis Article 3.5., in the case of a repurchase of shares by the
Conpany for purposes of changing the currency denomination of share capital of the Company,
consent of the holders of the shares subject to such repurchase shall not be required.

In the event thathe Companyroposs to purchaseanysharetraded on th&SM or listedon

the TPEx or the TSEN Taiwanpursuant to the preceding Articliae resolution of th8oard
approving such proposahd theamplementatiorthereofshould be reported to the Membens

the next general meeting accordance witlthe Appliable Public CompanfRules Such
reporting obligation shall also apply even if the Company does not implement the proposal to
purchase its sharédgaded on the ESM drsted on the TPEx or the TSEin Taiwanfor any
reason

For so long as the shares are traded o8 or listedon theTPEx or the TSEN Taiwan
the Company is authorised to purshanysharetraded on the ESMr listed on theTPEx or
the TSENn Taiwanin accordance with the following manner of purchase:

(a) the total price of thehares purchased by the Company shall not exceed the sum of retained
earningsninusearninggistributionresolved by the Board or the general meegiphgsthe
following realized capital reserve:

(i) the premiunreceived from thelisposal ofassets that has not bdewokedasretained
earnings

(i) the premiunpaid on the issuance of any share and income from endowments received
by the Companyprovided however thahcome fromthe shares shall not lrecluded
before such shares habveentransferred to otheys



38

39

3.10

311

3.12
3.13

3.14

3.15

3.16

(b) the maximum number ghares purchased by the Company shall not exceed ten percent of
the total ninber of issued and outstandisitaresof the Companyand

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

(i) such purchase transactions shall be in accordance witwkend regulations of the
ROC relating to securities transactions ampglicable Public Company Rules; and

(i) such purchase transactions shall be in accordance witlathe

Subject to Article 3.5 and the Applicable Public Company Rulesgttemptioror repurchase
price may be paid in any manmegrmissible under the Law as determined by the Board

A delay in payment of the redemption price shall not affect the redemption butcesthef a

delay of more than thirty days, interest shall be paid for the period froduéh@ate until actual
payment at a rate which the Directors, after due enquityn@&e to be representative of the
rates being offered by bankROGLQJ 3$" OLFHQVHYV DV GHILQHG LQ W
Law (Revisedpf the Cayman Islangigh the Cayman Islands for thirty day deposits in the same
currency.

The Directors mpexercise as they think fit the powers conferred on the CompaS8sgdiion
37(5) of the Law (payment out of capital) but only if and to the extent that the redemption could
not otherwise be made (or not without making a fresh issue of shares for tlusgurp

Subject as aforesaid, the Directors may determine, as they think fit all questianayteise
concerning the manner in which the redemption of the shares shall or may be effected.

No share may be redeemed unless it is fully paid.

The Board may designate as Treassiharesany of its sharethatit purchases or redeems, or
any shares surrendered to it, in accordance with the Applicable Law

No dividend may be declared or paid, and no other distribution (whether in cash onisgherw
of the Company's assets (including any distribution of asséfetobers on a winding upf
the Companymay be made to the Company in respect of a Treasury Share.

The Company shall be entered in the Register of Members as the holdef &fatery Shares
provided that:

(a) the Company shall not be treated as a Member for any purpose and shall not exercise an
right in respect of the Treasury Shares, and any purported exercise of such a right shall be
void,;

(b) a Treasury Share shall not be votedectly or indirectly, at any meeting of the Company
and shall not be counted in determining the total number of issued shares at any given time
whether for the purposes thfe Articlesor theLaw.

After the Company purchasdke share traded on th&SM orlistedon theTPEx or the TSE

in Taiwan any proposal to transfer the Treasury Shares to the employees of the Company and

its Subsidiaries at a price below the average actual repurchaserustée approved by

Special Resolutiom the next genat meetingand the items required by the Applicable Public
-10-



3.17

Company Rules shall be specified in the notice of the general meeting and may not be propose
as an extemporary motion. The aggregate number of Treasury Shares resall/géradral
meetings and transferred to the employees of the Company and its Subsidiaries shall not excee
5% of the total issueshares, and each employee may not subscribe for more than 0.5% of the
total issuedshares in aggregat&he Company magrohibit suchemployeegrom transfering
suchTreasury Sharewithin acertainperiod provided howeverthat sucha periodcannotbe

more thartwo years

Subject to Article3.16 and theApplicable Public Company Rulge3reasury Shares may be
disposed of by the Company on such terms and conditioascordance with the Applicable
Law as determined by the Directors.

4.  Rights Attaching to Shares

Subject to Article 2.1the Memorandumandthe Articles other contractuabbligations orrestrictions

that the Company is bound by and any resolution of the Members to the contrary and without
prejudice to any special rights conferred thereby on the holders of any other shares or class of share
the share capital of the Compasiyall be divided int@shares of single class the holders of which
shall, subject to the provisions thie Articles

(@)
(b)

()

(d)

be entitled to one vote per share;

be entitled to such dividends secommended bthe Boardand approved by the Members at
general meeting

in the event of a windingp or dissolution of the Company, whether volunt@arynvoluntary
or for the purpose of a reorganization or otherwise or upon any distribution of capital, be entitled
to the surplus assets of the Company; and

generally be entitled to enjoy all of the rights attaching to shares.

5. Share Certificates

5.1

52

5.3

5.4

The Companymay issuesharesin uncertificated/scripless forrar issue share certificates
Where shareertificates are issuedvery Member shall be entitled to a certificasuedunder

the Seal (or afacsimile thereof)which shall be affixed or imprinted with the authorifytioe
Board,specifying the number and, where appropriate, the class of shares held by such Member
The Board may by resolution determine, either generally or in a particular case, that any or all
signatures on certificates may be printed thereon or affixed by mechanical rkeass. long

as the shares are traded onESM or listedon theTPEx or the TSEn Taiwan shares of the
Company shall be issued in uncertificated/scripless foumless the issuance of share
certificates is required by the provisions of the Applicable Public Company Rules.

If any share certificate shall be proved to the satisfaaif the Board to have bearorn out,
lost, mislaid, or destroyed the Board may cause a new certificate to be issued and request a
indemnity for the lost certificate if it sees fit.

Share may not be issued in bearer form.

Whenthe Company shalssueshare certificates pursuant to Arti&el hereof, the Company

shall deliver the share certificates to the subscribers within {8i@)ydays from the date such

share certificates may be issued pursuant to the Law, the Memorandum, the Articleg, and t

Applicable Public Company Rules, and shall make a public announcement prior to the delivery
-11-



5.5

6.1

6.2

of such share certificates pursuant to the Applicable Public Company Rules.

Wherethe Company shall issube shares in uncertificated/scripless form, the Company shall
comply with the Law and the Applicable Public Company Rules to handle relevant matters, and
shall deliver the shares to the subscribers by {mky transfer within thirty (30) days after

the Company is permitted by applicable listing laws and regulations to issue such shares anc
make a public announcement prior to the delivery

Preferred Shares

The Company may b§pecialResolutiondesignate one or more classes of sharéspreferred
or otherspecialrightsas the Company, by Special Resolution, may deter(ailva@es with such
preferred or other special rights, thereferred Shares), and cause to be set forth time
Articles.

For so long as the shares are traded o8 or listedon theTPEx or the TSEN Taiwan
the rights and obligations of Preferred Shares may include (but not limited to) the following
terms and shall be consistent with the Applicable Public Company Rules:

(&) the order of priority and fixed amount fixed ratio of allocation of dividends and bonus
on Preferred Shares;

(b) the order of priority and fixed amount or fixed ratio of allocation of surplus assets of the
Company;,

(c) the order of priority for or restriction on the voting right(s) (includiieglaring no voting
rights whatsoever) of the Members holding the Preferred Shares;

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

(e) other mattergoncerning rights and obligations incidental to Preferred Shares.

REGISTRATION OF SHARES

7. Register of Members

(@)

(b)

For so long ashares ar@¢raded on the ESM disted on theTPEx or the TSENn Taiwan the

Board shall cause to be kept a Register of Members which may be kept outside the Caymal
Islands at such place as tBeardshall appoinandwhich shall be maintained in accordance
with the Law and the Applicable Public Company Rules.

In the evehthat the Company habares that are nttaded on the ESM distedon theTPEx
or the TSEIn Taiwan the Company shall also cause to be kept a register ofskacés in
accordance with Section 40 of thaw.

8. Registered Holder Absolute Owner

Exceptas required by law:

(@)
(b)

no person shall beecognisedy the Company as holding agyare on any trust; and

no person otha@hanthe Member shall be recognised by the Company as having any right in a
share.

9. Transfer of Registered Shares

-12-



91

92

9.3

94

9.5

Title tosharedraded on the ESM distedon theTPEx or the TSEn Taiwanmay be evidenced
and transferred in a manner consistent with the Applicable Public Company(iRaleding
throughthe bookentry system of the TDCC)

All transfers of shares which are in certificated form may be effecteanbypnstrument of
transfer in writing in any usual form or in any other form which the Board may approve and
shall be executed by or on behalf of the transferorifitite Board soequires by or on behalf

of the transferee. Without prejudice to tfogegoing the Board may also resolve, either
generally or in any particular case, upon request by either the transferor or transferee, to accey
mechanically executed transfefdotwithstanding the foregoing, an instrument of transfer shall
not be required for a repurchase of shares by the Company for purposes of changing the
currency of share capital of the Company.

The Board may refuse to recognise any instrument of trangfespect of shares in certificated

form unless it is accompanied by the certificate in respect of the shares to which it relates anc
by such other evidence as the Board may reasonably require to show the right of the transferc
to make the transfer.

Thejoint holders of any share may transfer such share to one or more of such joint holders, anc
the surviving holder or holders of any share previously held by them jointly with a deceased
Member may transfer any such share to the executors or adminiswhtsush deceased
Member.

The Board may in its absolute discretion and without assigning any reason therefor refuse tc
register the transfer of a sharecertificated formin the event such registration of transfer
would (i) conflict with theApplicable Law; or (ii) conflict with the Memorandum and/dine
Articles. If the Board refuses to register a transfer of any stieeeSecretary shall, within three
months after the date on which the transfer was lodged with the Company, send to the transferc
andtransferee notice of the refusal.

10. Transmission of Registered Shares

10.1

10.2

10.3

In the case of the death of a Member, the survivor or survivors where the deceased Membe
was a joint holder, and the legal personal representatives of the deceased Member where tf
deceased Member was a sole holder, shall be the only persons recogrifee€bgnpany as
having any title to the deceased Member's interest in the shares. Nothing herein contained sha
release the estate of a deceased joint holder from any liability in respect of any share which ha
been jointly held by such deceased Membehwiher persons. Subject to the provisions of
Section 39 of the Law, for the purpose of this Article, legal personal representative means the
executor or administrator of a deceased Member or such other person as the Board may, in it
absolute discretiorgecide as being properly authorised to deal with the shares of a deceased
Member.

Any person becoming entitled to a share in consequence of the death or bankruptcy of any
Member may be registered as a Member upon such evidence as the Board mayffizent s
or may elect to nominate some person to be registered as a transferee of such share

On the presentation of the evidence as the Board may require to prove the title of the transferor
the transferee shall be registered as a Member. Notanitlisig the foregoing, the Board shall,

in any case, have the same right to decline or suspend registatiefuse registration as
stipulated in Article B hereofas it would have had in the case of a transfer of the share by that
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10.4

Member before such Mdper's death or bankruptcy, as the case may be.

Where two or more persons are registered as joint holders of a share or shares, then in the eve
of the death of any joint holder or holders the remaining joint holder or holders shall be

absolutely entied to the said share or shares and the Company shall recognise no claim in
respect of the estate of any joint holder except in the case of the last survivor of such joint
holders.

ORDINARY RESOLUTION, SPECIAL RESOLUTION AND SUPERMAJORITY

RESOLUTION

11. Alteration of Capital

11.1

11.2

The Company may from time to time by Ordinary Resolutaiter the conditions of its
Memorandum to

() increase its share capital hgw shares o$uch sum, to be divided into shares of such
classes and amount, as the resolution shall prescribe;

(b) consolidate and divide all or any of its share capital into shares of a larger amount than
its existing shares;

(c) convert all or any of its paid up sharesistock and reconvert that stock into paid up
shares of any denomination;

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

(e) cancel any shares which, at the date of the passing of the i@sadhatve not been taken
or agreed to be taken by any person and diminish the amount of its share capital by the
amount of the shares so cancelled.

The Board may settle as it considers expedient any difficulty which arises in relation to any
consoliddion and division under the last preceding Article and in particular but without
prejudice to the generality of the foregoing may issue certificates in respect of fractions of
shares or arrange for the sale of the shares representing fractions anditheiolisof the

new proceeds of sale (after deduction of the expenses of such sale) in due proportion among:
the Members who would have been entitled to the fractions, and for this purpose the Board
may authorise some person to transfer the shares repingsgactions to their purchaser or
resolve that such net proceeds be paid to the Company for the Cosnpangfit. Such
purchaser will not be bound to see to the application of the purchase money nor will his title
to the shares be affected by anggularity or invalidity in the proceedings relating to the sale.
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12.

Special Resolutionand Supermajority Resolution

121

12.2

12.3

124

Subject to the Lavand the Articlesthe Company may from time to time Bgecial
Resolution

(@ change its name;
(b) alter or addo the Articles;

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

(d) reduce its share capital and any capital redemption reserveodiund
(e) effect a Merger under the Law.

Subject to the.aw, the Company may, by Special Resolution, issue securities by way of
Private Placementithin the territory of the ROC in accordance with Applicable Public
Company Rules; provided that, for issuance of corporate bonds which do not involve the
grant of awarrant, option, or right of conversion or otherwise grant the holders of the bonds
the right to acquire equity or similar rights by way of Private Placement within the territory
of the ROC, the Company may do so by resolution of the Board in diffeagchis within

one yearfrom the date of theesolution of the Boarth accordance with Applicable Public
Company Rules.

Subject to the Law, thimllowing actionsby the Company shall require the approviahe
Members by &upermajorityResolution:

(a) effecting any capitalization of distributable dividends and/or bonuses and/or any other
amount prescribed under Articl@ hereof;

(b) distribuing its Capital Reserver Statutory Reseryén whole or in part, to its existing
Members in proportion to the number of shares being held by each ofirtheash
provided that in the case of distribution of the Statutory Reqdesveefined in Article
14.4) only the portion ofStatutory Reservehich exceedsventy five percentd5%) of
theissued shareapital may be distributed

(c) effecing any Merger (except for anyMerger which falls within the definition of
"mergel' and/or"consolidation" under th&aw, which requires the approval of the
Company byspecialResolution only, ShareSwapor Spin-off of the Company;

(d) enteing into, amend, or terminate any Lease Contract, Management Contract or Joint
Operation Contract;

(e) the transfering of the whole or anyessentialpart of the business or assets of the
Company; or

() acquiing or assurmg the whole business or assets obther personwhich has a
material effect on th€ompany'peration

Subject to the.aw, the Company may be wound up voluntarily:

(@) if the Companyresolves byOrdinaryResolution that it be wound up voluntarily because
the Company is unable to pay its debts as they fall due; or

(b) if the Company resolves b$pecial Resolution that it be wound up voluntarily for
reasons other thagetoutin Article 12.4(a) above.
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13.

14.

Variation of Rights Attaching to Shares

If, at any time, the share capital is divided into different classes of shares, the rights attached to any
class (unless otherwise provided by the terms of issue of the shares of that class) may, whether or n

the Company is being woung, be varied witlthe sanction of &pecialResolution passed at a
general meeting of the holders of the shares of the. dd@svithstanding the foregoing, if any
modification or alteration in the Articles is prejudicial to the preferential rights of any class of
sharessuch modification or alteration shall be adopted BpecialResolution and shall also be

adopted by &pecialResolution passed at a separate meeting of Members of that class of shares.
The rights conferred upon the holders of the shares of any dassl iwith preferred or other rights
shall not, unless otherwise expressly provided by the terms of issue of the shares of that class, be
deemed to be varied by the creation or issue of further shares rankipggsr therewithTo any

such meeting alhie provisions of the Articles relating to general meetings shall appigtis

mutandis
DIVIDENDS AND CAPITALISATION
Dividends
14.1 The Board maysubject to approval by the Members by wayodinary Resolutionor, in

14.2

14.3

14.4

145

the case of Article 23(a), SupermajorityResolution andubject tahe Articlesand any

direction of the Company in general meeting, decdatwidend to be paid to the Members

in proportion to the number of shares held by them, and such dividend may be paid in cash
or shares

Subject to thé\pplicable Law, no dvidendsor other distribution shall be paékceptout of
profits of the Company, realised or unrealised, out of share premium accountresave,
fund or accounas otherwise permitted by the Latxcept as otherwe provided by the rights
attached to anghares, alldividends and other distributions shall be paid according to the
number of theshares that a Member holds. If ashare is issued on terms providing that it
shall rank fodividend as from a particular date, tishare shall rank fadividendsaccordingly.

The Company, in addition to the dividends to be distributed at the end of each financial year,
may distribute interim dividends to the Members on sgeair basis. Ithe Board decides not

to distribute interim dividends, the Board shall adopt a resolution to confirm sueh non
distribution after the relevant first half of the financial year. The distribution of the dividends
at the end of each financial year shall compith the requirements and procedures set forth

in Clauses 14.4 to 14.6 and 14.10 to 14.12 and the distribution of the dividenks fostt

half of the financial yeashall comply the requirements and procedures set forth in Clauses
14.6 to 14.12.

Subject to thé.aw and this Article and except as otherwise provided by the rights attached to
any shares, the Company may distribute profits in accordance with a proposal for profits
distribution approved by the Board and sanctioned by the Member<hdiaaryResolution,

in annual general meetings.

Upon the final settlement of ti@ompany in the current year, if there'sirplus profit" (as defined

below), the Company shall saside no less than one pEnt(1%) ascompensation to employees

("Employees' Compensationly andEmployees' Compensations mag distributed to employees of

the Company and itSubsidiaries, who meet certagualifications. The Companghall, from the

surplus profit, seaside no more than three pamt (3%) thereohsremuneration for the Directors
'LUHFWRUV 5HPXDKH DWVWQLEXWLRQ SURSRVDOV LQ UHVSH
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14.6

14.7

14.8

14.9

14.10

1411

1412

'LUHFWRUV 5HPXQHUDWLRQ VKDOO EH DSSURYHG E\ D PDMRI
WKLUGYV RUWRWB®RQWRKEHU Rl WKH 'LUHFWRUV DQG VXEPLWW
+RZHYHU LI WKH &RPSDQ\ KDV DFFXPXODWHG ORVVHV WKH
PDNLQJ XS WKH ORVVHV EHIRUIF HSQUWER @ G GCQW L K @K CAOKRNAL FRDEA
VXUSOXV SURILW UHIHUUHG WR DERYH PHDQV WKH QHW SUF
RI GRXEW VXFK DPRXQW LV EHIRUH DQ\ SD\PHQW RI FRPSHQ
'LUHFWRUYV

The Companys in thegrowthstage. The Board shall prepare the dividend proposal by taking
into account the profit of the yeaoverall development, financial plaregpitalrequirements,

the industry and the Company's prospects and perspeativeso orand submit the proposair

the Members' approvakor so long as the shares are traded o&8M or listedon theTPEx

or the TSHn Taiwan if there are profits, in making the profits distribution recommendation,
the Board shall set aside out of thieffis of the Company for each financial year: (i) a reserve
for payment of tax for the relevant financial year; (ii) an amount to offset losses incurred in
previous years(iii) tenper cent {0%) as reservé"Statutory Reserve); and(iv) a special
surplus reservas required by the applicable securities authasitythe ROCunder the
Applicable Public Company Rules.

The remainingbalance, if anytogetherwith a part or whole ohccumulated undistributed
profits in the previous yearsubject to lhe Lawand the Applicable Public Company Rules
and afterhaving considered the financial, business and operational fadtthe Company
may be distributed as dividends to Membangroportion to their shareholdingsthe amount
of no less tharten per cent 10%) of profit after tax of the relevant yeain the event that
dividends are distributed to Membensa combination of share dividerahdcash dividend
cashdividendshall be no less thaanper cent {0%) of the total dividens

The Company may distribute interim dividend in accordance with a proposal for profits
distribution approved by the Board, provided that if the interim dividend will be distributed
by way of applying such sum in paying up in full unissued shares, in additibe &pproval

of the Board, such distribution shall also be sanctioned by the Members by a Supermajority
Resolution in a general meeting.

For the distribution of interim dividends, the proposal of surplus earning distribution or loss
off-setting for he first half of the financial yeatogether with the business report and financial
statements (which shall be audited or reviewed by a certified public accountant in accordance
with the Applicable Public Company Rules), shall be submitted to the Qaditmittee for
approval, and then, be submitted to the Board for approval.

When the Company makes the interim distribution, the Company shall (a) estimate and reserve
all payable taxes, (b) offset losses incurred in previous years, and (c) reseBiattitery
Reserve (unless the Statutory Reserve has reached the totapmaigital of the Company).

The Boardshallfix any date as the record date for determining the Members entitled to
receive any dividend or other distribution.

For thepurpose of determining Members entitled to receive payment of any divadend
otherdistributions the Directors may provide that tRegisterof Members be closed for
transfers for fivg5) days before the relevant record date or such other pssitgisent with
the Applicable Public Company Rules subject to compliance with the Law

No unpaid dividend shall bear interest as against the Company.
-17 -



15.

16.

17.

18.

Reserve andPower to Set Aside Profits

151

15.2

The Board may, before declaring a dividend, set aside out of the surplus or profits of the
Company, such sum as it thinks proper as a reserve to be used to meet contingencies or ft
meeting theleficienciedor implementingdividend distributionplansor for any other purpose

to which those funds may be properly appli€®ndingapplication such sumsnaybe in the
absolute discretion of tHgoardeitherbeemployed in the business of the Company or invested

in such investment ake Boardmay from time to time think fitand need not be kept separate
from other assets of the Company. Bwardmay also, without placing the same to reserve,
carry forward any profit whiclt decides not to distribute.

Subject to any direction from theo@pany in general meeting, tB®ardmay on behalf of

the Company exercise all the powers and options conferred on the Company by the Law in
regard to theéeserve Subject to compliance with th&pplicable Law and these Articleghe
Boardmay a behalf of the Company set off accumulated losses against credits standing in
thereserve and make distribut®aut of thereserve.

Method of Payment

16.1

16.2

16.3

Any dividend, interest, or other monies payable in cash in respect of the shares may be paic
by wire transfer to the Memberdesignated account or biieque or draft sent through the
post directed to the Member at such Member's address in the Register of Memtzessich
person and to such address as the holder may in writing.direct

In thecase of joint holders of shares, any dividend, interest or other monies payable in cash in
respect of shares may be paid by cheque or draft sent through the post directed to the addre
of the holder first named in the Register of Mempergo such persoand to such address as

the holder may in writing directf two or more persons are registered as joint holders of any
shares any one can give an effectual receipt for any dividend pasjiect of such shares.

For so long as the shares are tradedhe ESM or listedn theTPEx or the TSEN Taiwan
the payment of any dividend shall comply with the Applicable Public Company Rules and the
Law.

Capitalisation

Subject to the Applicable Law and Article 12.3(a), the Board may, with the authbaty o
Supermajority Resolutiongapitalise any sum for the time being standing to the credit of the Capital
Reserve, or any sum standing to the credit of the Statutory Reserve which exceeds twenty five per
cent (25%) of the issued share capital or any damdéng to the credit of other reserves which are
available and permitted for distribution under Applicable Public Company Rules by applying such
sum in paying up unissued shares to be allotted as fully paid shares to the Members in ptoportion
theirregectiveshareholdingin the Company.

MEETINGS OF MEMBERS

Annual General Meetings

18.1

The Companyshall hold a general meeting as its annual general mewetitign six months
following the end of each fiscal yeavhich shall be called byhie Board.
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19.

20.

18.2

Subject to Article 18.1, thannual general meetiraj the Companynaybe held at such time

and places theBoard shall determind.8.3or so long as the shares are traded ok 81 or
listedon theTPEx or the TSEN Taiwan unless otherwise provided by the Law, the general
meetings shall be held in the ROC. If the Board resolves to hold a general meeting outside the
ROC, the Company shall apply for the approval of IB&/TPEX within two days after the
Board adopts such rdstion. Where a general meeting is to be held outside the ROC, the
Company shall engage a professiosabck affairs agenin the ROC to handle the
administration of such general meeting (including but not limited to the handling of the voting
of proxies submitted by Members)

Extraordinary General Meetings

191

19.2

19.3

194

195

19.6

197

19.8

General meetings other than annual general meetings shedlllbd extraordinary general
meetings.

The Board may convene an extraordinary general meeting of the Company whertleger in
judgment such a meeting is necessarng desirable

For so long as the shares are traded o8 or listedon theTPEx or the TSEn Taiwan
the Boardshall on a Membé&s requisition as defined in Articli9.4 forthwith proceed to
convene an extraordinary general meeting of the Company

A Membets requisition set forth in Articl&9.3 is a requisition of one or more Members of the
Company holding in thaggregatet the date of deposit of the requisition not less these
per cent(3%) of the total number aksuedsharesof the Companyvhich as at that date have
been held by such Mabe(s) for at least one year.

The Membés requisition must state in writing the matters to be discussed at the extraordinary
general meeting and timeasortherefor.

If the Board does not within fifteefl5) days from the date of the deposftthe Membes
requisition dispatch the notice of an extraordinary general meeting, the requisitionists may
themselves convene an extraordinary gemaeatingn the same manner, as nearly as possible,
as that in which general meetings may be convenetidBoard If it is proposed that the
extraordinary general meeting be held outside the ROC, an application shall be submitted by
such requisitionists to thESE/TPEX for its prior approval.

For so long as the shares are traded on the ESM or tistdte TPE or the TSEn Taiwan
any one or mor&ember€) may summonmextraordinargeneral meetingprovided that such
Member or Membershall hold more thanfifty per cent.of the total issuedharesof the
Companyfor acontinuousperiod ofno lesgshanthree months.The number of thehmres held
by a Memberand theperiod of which a Membehnolds suchshares,shall be calculated and
determined based on the Register of Membstf the first day othe period that the Register
of Members shall belosed for transfers

If the Board does not or is unable to convene a general meeting (including thegemerél
meeting) or it is for th&€€ompanys benefit, the Independent Director may convene a general
meeting wherhe/she in his/her absolute discretion deeetsessary.

Notice
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20.1

20.2

20.3

20.4

20.5

20.6

Beforethe shares areaded on the ESM distedon theTPEx or the TSEn Taiwan at least
five days' notice of a general meeting shall be givezathh Member entitled to attend and vote
thereat, stating the date, place and time at which the meeting is to be heldgerekthénature
of business to be conducted at the meeting

For so long as the shares are traded o8 or listedon theTPEX or the TSEn Taiwan at
leastthirty (30) days' notice of an annual general meetargl & leastfifteen days' notice of

an extraordinary general meeting shall be given to each Member entitled to attend and vote
thereat, stating the date, place and time at which the meeting is to be held and the general natu
of the business to be considered at the meé€ling.notice may, as an alternative, be given by
means of electronic transmission, after obtaining a prior written consent from the recipient(s)
thereof.

For so long as the shares &igded on the ESM or listeah theTPEx or the TSEN Taiwan

the Boardshallfix a recorddate fordetermining the Members entitled to receive notice of and
to vote at any general meeting of the Compargccordance with Applicable Public Company
Rules and close its Register of Members accordingly in accordancépptitable Public
Company Rules

Subject to Article 23.4, the accidental omission to give notice of a general meeting to, or the
nonreceipt of a notice of a general meeting by, any person entitled to receive notice shall not
invalidate the proceedys at that meeting.

For so long as the shares are traded o8 or listedon theTPEx or the TSEn Taiwan
the Company shadinnounce to the public the notice of a general meetirgroxy instrument,
agenda and materials relating to the matters to f@ported anddiscussed in thgeneral
meetings including but not limited to, election or discharge of Directorsgccordance with
Article 20.2 hereof, and shall transmit the same via the Market Observation RbdsmSp
accordance with Applicable Public Company Ruldsthe voting power of a Member at a
general meetinghallbe exercised by way of a written ballttte Company shall also setice
written document for the Member to exercise his voting powgether withthe above
mentionedmaterials in accordance with Article 20.Zhe Directors shall prepare a meeting
handbook of the relevant general meeting and supplemental materials, which mgidiee
available to all Members and shall be transmittethéoMarket Observation Post System in
accordance with the Applicable Public Company Rules

For so long as the shares are traded o= &M or listedon theTPEx or the TSEN Taiwan
the following matters shall be stated in the notice of a generating, with a summary of the
major content to be discussed, and shall not be proposed as an extemporary motion:

(@) election or discharge of Directors,

(b) alteration of the Memorandum or Acles,

(c) capital deduction,

(d) application to terminate thgublic offering of theshares,

(e) (i) dissolution, Merger Share Swap or Spin-off, (ii) enteing into, amenthg, or
terminaing any Lease Contract, Management Contract or Joint Operation Contract, (iii)
transfer of the whole or argssentiapart of the business or assets of the Compeamy,

(iv) acquisition or assumption tifie whole of the business or assetsrafther person
which has amaterial effect on the operations of the Company,

(f) ratification of an action by Director(s) who egg(s) in business for himself or on behalf
-20-



21.

20.7

20.8

20.9

of another person tha within the scope of the Company's business

(g) distribution of the whole or part of the surplus profit of the Company in the form of new
shares, capitalization of Capital Reserve and any other amount in accordan&giali¢h
17,

(h) making distribution®f newshares or casbut of theStatutoryReserve, the premium
receivedon the issuance of arghares and income from endowments received by the
Company to its Memberand

(i) Private Placemenbf any equityrelatedsecuritiego beissued by the Company.

The major content of the above matters can be announced at the website desigtiated by
ROC securities authority or by the Company, and the Company shall specify the link to the
website in the notice of the relevant general meeting.

For so long as the shares are traded ofe®M or listedon theTPEx or the TSEN Taiwan

the Board shall keep the Memorandum and Articles, minutes of general meetings, financial
statements, the Register of Members, and the counterfoil of any corporate bonds issued by th
Company at th&egistered Offic€if applicable) and the Compasgtockaffairs agentocated

in the ROC. Members may request, from time to time, by submitting document(s) evidencing
his interests involved and indicating the designated scope of the inspection, access to inspec
review or make copies of the foregoing documeititshe relevant documents are kept by the
Company's stock affairs agent, upon the request of any Member, the Company shall order th
Company's stock affairs agent to provide such Member withetieestd documents.

For so long as the shares are traded o8 or listedon theTPEx or the TSEN Taiwan

the Company shall malavailableall the statements and records prepared by the Board and the
report prepared by the Audit Commitwebich will be submitted tahe Members at thannual
general meeting at tiRegistered Offic€if applicable) and itstock affairs ageriocated in the
ROCten(10)days prior to such annual general meetingccordance with Applicable Public
Company Rules. Members may inspect aneexe the foregoing documents from time to time

and may be accompanied by their lawyers or certified public accountants for the purpose of
such inspection and review.

If the general meeting is convened by the Board and other person entitled to Ggeseeal
meeting in accordance with these Articles or any applicable law, the Board and such persor
may request the Company or the Company's stock affairs agent to provide the Register o
Members. Upon the request, the Company shall (and shall ordépthpany's stock affairs
agent to) provide the Register of Members.

Giving Notice

21.1

21.2

Any Notice or document, whether or not to be given or issued uhdeArticlesfrom the
Company to a Membeshall be in writingeither by delivering it to sucklember in persoor

by sending itby letter mail or courier servic® such Member at his registered address as
appearingn the Register of Members at any other address supplied by him to the Company
for the purpose or, asdltase may be, by transnmig it to any such addres&or the purposes

of this Article, a notice may be sent via electronic means if so agreed to by the shareholder ir
writing.

Any Notice or other documeshall be deemed to be effective when it is sent in accordance
with Articles 20 and 21 of these Article&ny Notice or document may be given to a
Member either in the idnese language or the Englisinguage, subject to due compliance
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22.

23

with all Applicable Law, rules and regulations.

This Article shall applynutatis muandisto the service of any document by a Member on the
Company undethe Articles

Postponement of General Meeting

The Board may postpone any general meeting called in accordance with the provithens of
Articles provided that notice of postponement is given to each Member before the time for such
meeting.A noticestatingthe date, time and place for the postponed meeting shall be given to each
Member in accordance with the provisionsha Articlesprovided th&in the event that the

Members resolve to postpone the general meeting to a specified date which is not more than five
days, Articles 20.1, 20.2, 20.3, 20.4, 2@8.6and 21 do not apply and notice of the adjournment
shall not be required.

Quorum and Proceedings at General Meetings

23.1

23.2

23.3

23.4

23.5

23.6

No resolutions shall be adoptedless a quorum is present. Unless otherwise provided for in
the Articles, Members present in person or by proxy or in the case of a corporate Member, by
corporate representative, repenting more than o#wlf of the totalissuedshares of the
Company entitled to vote, shall constitute a quorum for any general meeting.

For so long as the shares are traded o=®M or listedon theTPEx or the TSEN Taiwan

the Board shall submit business reports, financial statements and proposals for distribution o
profits orallocation oflosses prepared by it for the purposes of annual general meetings of the
Company forratification by the Membersn a manner consistenmtith the Applicable Public
Company Rules. Afteratification bythe Members at thgeneral meeting, the Board shall
distribute copies ofor announceto the publicthe ratified financial statements and the
Company's resolutions on distribution of profitsallocation of losses, to each Memioer
otherwise make the same available to the Members in accordance with the Applicable Public
Company Rules

Unless otherwise provided in the Articlegiegolution put to the vote of the meeting shall be
decidedon a pol.

For so long as the shares are traded o8 or listedon theTPEx or the TSHEn Taiwan if

and to the extent permitted under the Laathing inthe Articlesshall prevent any Member
from initiating proceedings in a court of competent jurisdiction for an appropriate remedy in
connection with the convening of any general meeting or the passage of any resolution
violation of applicable laws or regulations or the Artiolgthin 30 days after passimaf such
resolution The Taiwan Taipei District Court, ROC, may be the court for adjudicating any
disputes arising out of the foregoing.

Unless otherwise expressly required by the Law, the Memorandum or the Articles, any matter
which has been predenl for resolution, approval, confirmation or adoption by the Members
at any general meeting may be passed b@rdimaryResolution.

For so long as the shares are traded ofe®M or listedon theTPEx or the TSENn Taiwan
membe(s) holding one per cent (1%) moreof the Compan’g totalissuedsharesmmediately

prior to the relevant book close period, during which the Company closed its Register of
Membersmay propo® to the Companyn writing or any electronic means designated by the
Companyonematterfor discussion at an annual general meeting. The Company shall give a
public notice in such mannandat such timeas permitted by Applicable Law specifying the
place and a period of not lessh ten (10) days for Members to submit proposBteposas
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24.

25.

237

submitted for discussion at an annual general meeting shadtleled in the agendaf the
annual general meetiryy the Board unles&@) the proposingMembels) holds less tan one

cent (1%)of the Companyg totalissuedshares (b) the matter of such proposal may not be
resolved by a general meetingthe proposal exceeds 300 Chinese wofasthe proposing
Member(s) has proposed more than one proposal; or (d) the proposal is submitted to t
Companyoutsidethe periodfixed and announced by the Company for accepting Member(s)'
proposal(s) If the purpose of the proposal is to urge the Company to promote public interests
or fulfil its social responsibilities, the Board may accept such ago be discussed in general
meeting

The rules and procedures of general meetings shall be established by the Board and approve
by an Ordinary Resolution, and such rules and procedures shall be in accordance with the Law
these Articles and th&pplicable Public Company Rules.

Chairman to Preside

24.1

24.2

In the event that the general meeting is convened by the Boar@htienmanshall act as
chairman at all meetings of the Members at which such person is present. In his #iEsence
Directors wio are present at thmeeting of Membershall elect one from amgnthemselves

to act as thehairmanat such meeting in lieu of tl&hairman.

For so long as the shares are traded ore®M or listedon theTPEx or the TSEN Taiwan
the chairmanat all meetings of the Members shall be appoitedlectedn accordance with
the Applicable Public Company Rules

Voting on Resolutions

25.1

25.2

25.3

254

Subject to any rightgrivileges or restrictions attached to any share, every Membefbehng
anindividual) is present in person or by proxy @n the case o& corporation or other nen
naturalperson by duly authorizectorporate representative(@®) by proxyshall have one vote

for evey share of which he is the holdés.Member who holds sharesrfbenefit of others,

need not use all his votes or cast all the votes he holds in the same way as he uses his votes
respect of shares he holds for himsé&liie qualifications, scope, methods of exercise, operating
procedures and other mattevidh respect to exercising voting power separately shall comply
with the Applicable Public Company Rules.

No person shall be entitled to vote at any general meeting or at any separate meeting of th
holders of a class ahares unless he is registered adember on the record date for such
meetingnor unless he has paid all the calls on all shares held by such Member.

Votes may be cast eithar personor by proxy A Member may appoirdnother person as his
proxy by specifying the scope of appointment in the proxy instrument prepared by the Company
to attend and vote at a general meeting, provided that a Member may ambwyiohe proxy

under one instrument to attend and votsughmeeting.

Subject to the Lawoir so long as the shares are traded o 8M or listedon theTPEx or the

TSE in Taiwan the Board may determine that the voting power of a Member at a general
meeting may be exercised by way of a written ballot or by @faglectronic transmission;
provided, however, that the Company shall provide the Members with a method for exercising
their voting power by way of a written ballot or electronic transmissgiargeneral meeting is

to be held outside the RQOdE otherwisaequired under the Applicable Public Company Rules
The method for exercising such voting power shall be described in the general meeting notice
to be given to the Members if the voting power may be exercised by way of a written ballot or
electronic trammission. Any Member who intends to exercise his voting power by way of a

-23-



26.

25.5

25.6

written ballot or by way of electronic transmission shall serve the Company with his voting
decision at leadivo (2) days prior to the date of such general meetiWihere more than one
voting decisiorarereceived from the same Member by the Company, theviitstg decision

shall prevail, unless an explicit written statement is made by the relevant Member to revoke the
previousvoting decisionin the latefreceivedvoting decision. A Member who exercises his
voting power at a general meeting by way of a written ballot or by electronic transmission shall
be deemed to have appointed the chairman of the general meeting as his proxy to vote his shar
at the general méag only in the manner directed by his written instrument or electronic
document. The chairmanf the general meetings proxy shall not have the power to exercise

the voting rights of such Members with respect to any matters not referred to or insh¢hted
written or electronic document and/or any amendment to resolution(s) proposedsatdthe
general meeting Forthe purpose of clarification, suddembersvoting in such manneshall

be deemedo have waived their voting rights with respect to axtemporary matters or
amendment to resolution(s) proposed at the general meeting.

In the event any Member whiatended to exercigais voting power by way of a written ballot

or electronic transmission and has served his voting decision on the Copyaognt to
Article 25.4 hereof later intends to attend the general meetings in person, he shall, tatdeast

(2) days prior to the date of such general meeting, serve the Compidimya separateotice
revoking his previous voting decision. Such separate notice shall be sent to the Company ir
the same manner (e.g., by courier, registered mail or electronic transmassapplicable) as

the previous voting decision under Artidg.4 was given to the Company/otes by way of a
written ballot or electronic transmission shall remain valid if the relevant Member fails to
revokehis voting decisionbefore the prescribedhtie.

A Member whohasservel the Companywith his voting decision in accordance with Article
25.4 for the purpose aéxercisng his voting power by way of a written ballot or by way of
electronic transmissiomay appoint a person dss proxy to attendhe meeting in accordance
with the Articles in which casehe vote cast by such proshall be deemed to have revoked
his previous voting decisioserved orthe Companyand the Company shall only count the
vote(s) cast by such expressly appointed paixyre meeting.

Proxies

26.1

26.2

26.3

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

An instrument of proxy shall be in writing, be executed under the hand of the appointor, or, if
the appointor is a corporatiar other nomatural person under the hand of an officer or
attorney duly authorised for that purpose. A proxy need not be a Member of the Company.

For so long as the shares are traded ofe®M or listedon theTPEx or the TSENn Taiwan
subject to the Applicable Public Company Rules;ept for an ROC trust enterprise or stock
affair agens approvedoursuant to Applicable Public Company Rukesve with respect to the
Chairman being deemed appointed as proxy undgclé 25.4, in the eventa person acts as
the proxy for two or more Members, the total numbassidied andoting sharegntitled to be
voted as represented by such proxy shall be no mordéhtremnpecent (3%) of the total number
of issued androting sharesof the Companymmediately prior to the relevant book closed
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27.

28.

26.4

26.5

period, during which the Company close its Register of Member; any vote in respect of the
portion in excess of such three per cent (3%) threshold shall not be counted

In the event that a Member exercises his voting power by way of a written ballot or electronic
transmission and hagsoauthorised a proxy to attend a general meeting, then the voting power
exercised by the proxy at the general meeting shall preivaihe eventhatany Member who

has authorised a proxy to attend a general mektiegntendsto attend the general meeting in
personor to exercise his voting power by way of a written ballot or electronic transmis&ion
shall, at leastwo (2) days prior to the date of such general meeting, serve the Compéng
separate notice revoking his previappointment of the proxyVotes by way ofroxy shall
remain valid if the relevant Member fails to revdke appointment of sucproxy before the
prescribed time.

The instrument of proxy shall be deposited at the Registered Office or the office of the
Company'steck affairs agenn the ROC or at such other place as is specified for that purpose
in the notice convening the meeting, or in any instrument of proxy sent out by the Company not
less than fivg5) days before the time for holding the meeting or adjourned meeting at which
thepersonnamed in the instrument proposes to yetae with respect to the Chairman being
deemed appointed as proxy under Articked2Where more than one instrument to vote are
received from the same Member by the Company, the first instrueezived shall prevail,
unless an explicit written statement is made by the relevant Member to revoke the previous
proxy in the latereceived instrument.

Proxy Solicitation

For so long as the shares are traded ofe8M or listedon theTPEx or the TSEin Taiwan the use

and solicitation of proxies shall be in compliance with the Applicable Public Company Rules,
including but not limited to "Regulations Governing the Use of Proxies for Attendance at Shareholder
Meetings of PublicCompanies

Dissenting Membets Appraisal Right

28.1

28.2

Subject to compliance with the Law, in the event any of the following resolutions is passed at
general meetings, any Member who lahstained from voting in respect of such matter and
expressed his dissent therefanwriting or verbally (with aecord)before or duringhe meeting,

may request the Company to purchase all of his shares at the then prevailing fair price:

(@) the Company proposes to enter into, amend, or terminate any Lease Contract,
Management Contca or Joint Operation Contract;

(b) the Company transfers the whole oressentiapart of its business or assets, provided
that, the foregoing does not apply where such transpergiant to thdissolution of the
Company;,

(c) acquires or assumésewhole business or assetsanother persqrwhichhas a material
effect onthe operation of the Company
(d) the Company proposes to undertakdexger, ShareSwapor Spinoff; or

(e) the Companygenerally assumeall the assets and liabilities of another person or
generally assignall its assets and liabilities to another person.

Without prejudice to the Lawng Member exercising his rights in accordance Witticle 28.1

(the 'Dissenting Membet’) shall within twenty (20) days from the date of the resolution
passed at the general meetiggze his written notice of objectionith the repurchase price
proposed by him If the Company and th®issenting Membeagree on a price at which the
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Company willpurchase the Bsentinglember'sshares, th&€€ompany shalinake the payment
within ninety(90) days from the date of the resolution passed at the general mdétinghin
ninety (90) days from the date of the resolution passed at the general meeti@pnipany
and the Dissentinylemberfail to agree on a price at which the Company wilfchase the
DissentingMembers shares, th&€€ompany shall pay the fair price it deems fit to the Dissenting
Memberwithin ninety (90) days from the date of the resolutipassed at the general meeting.
If the Company fails to pay the fair price it deems fit to the Dissentiiegnber within the
ninety-day period theCompany shall be deemed to agoeethe repurchagarice proposedy
such Dissentingylembet

283 Without prejudice to the Lawif, within sixty (60) days from the date of resolution of the general
meeting, theCompany and the Dissentifgember fail to agree on a price at which the
Company will purchasesuch DissentingMembers shares then, within thirty (30) days
immediately followingthe date of the expiry of sudixty-day period, the Comparshallfile
a petition with theourt against all the Dissentifdemberdor a determination of the faurice
of theshares held by atheDissentingVilembers The TaiwanTaipei District Court, ROC, may
be the court of the first instance for this matter.

Notwithstanding the above provisions under this Article 28, nothing under this Article shall
restrict or prohibit a Member from exercising his right under secti8ro2ghe Law to payment
of the fair value of his shares upon dissenting from a merger or caiswiid

29. Shares that May Not be Voted
29.1 Shareseld
(@) by the Company itself

(b) by any entity in which the Company owns, legally or beneficially, more fiftsirper
cent 60%) of its total issued and voting shaoe sharecapital;or

(c) by any entity in which the Company, together with (i) the holding company of the
Company and/ofii) any Subsidiary of (a) the holding company of the Company or (b)
the Company owns, legally or beneficially, directly or indirectly, more fifigrper cent
(50%) of its issued and voting shaoe sharecapital

shall not carry any voting rights nbe counted infte total number assuedshares at any given
time but only for so long as the circumstances asosgtin subparagraphs (a) toc) (as
applicable) above continue

29.2 A Member who has a personal interest in any motion discussedeateaal meeting, which
interest may be in conflict with and impair those of the Company, shall abstain from voting
such Membeés shares in regard to such motiand such shares shall not be counted in
determining the number of votes of the Members prestetiite said meeting. However, such
sharesmay be counted in determining the number of shares of the Members present at suct
general meeting for the purposes of determining the quorum. The aforementioned Member
shall also not vote on behalf of any otheerber.

29.3 For so long as the shares are traded o8 or listedon theTPEx or the TSEn Taiwan if
the number of shargdedgedby a Director at any time amounts to more than 50% of the total
shares held by such Director at the time of laiest appointment, such pledged shares
exceeding 50% of the total shares held by such Director at the timelafdsisappointment,
up to 50% of the total number of shares held by the Director at the timdatEistappointment,
shall not carry any votingights and such abové@reshold shares shall not be counted in
determining the number of votes of the Members present at a general niestsitall be

counted towards the quorum of the general meeting
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30.

31.

32.

33.

Voting by Joint Holders of Shares

In the case ofgint holdersthe joint holders should appoint among themselves one person to
exercise the rights of a shareholder pursuant to the Applicable Public Company Rules. In case no
agreement is reached among the joint holdbesyote of the senior who tendersote (whether in

person or by proxy) shall be accepted to the exclusion of the votes of the other joint holders, and for
this purpose seniority shall be determined by the order in which the names stand in the Register of
Members.

Representation of rporate Member

31.1 A corporationor nortnaturalpersonwhich is a Member may, by written instrument, authorise
such person or persons as it thinks fit to act as its representative at any meeting of the Membel
and anypersonso authorisedhall be entitled to exercise the same powers on behalf of the
corporatioror such nomaturalpersorwhich such person represents as that corporatiaonr
naturalpersorcould exercise if it were an individual Member, and that Member shall be deemed
to be present in person at any such meeting attended by its authorised representative c
representatives.

31.2 Notwithstanding the foregoing, the chairman of the meeting may accept such assurances as f
thinks fit as to the right of any person to attend aoté at general meetings on behalf of a
corporationor non-naturalpersorwhich is a Member.

Adjournment of General Meeting

The chairman of a general meeting may, with the conseatnaodjority in number ofhe Members
presentat any general meeting at which a quorum is present, and shall if so directed, adjourn the
meeting. Unless the meetingadjournedo a specific date, place and time announced at the meeting
being adjournednd the meeting is adjourned for more than {hedays a notice statingthe date,

place and time for the resumption of the adjourned meeting shall be given to each Member entitled t:
attend and vote thereat in accordance withprovisions othe Articles

Directors Attendance at General Meeting

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

DIRECTORS AND OFFICERS

Number and Term of Office of Directors

34.1 There shall be 8oard consisting of no less théwe (5) and no more thanine @) persons
Theterm of officefor each Director shall not exceed a peraddhree (3) yearprovided that
in the event the expiration of the term of office of such Directors would otherwise leave the
Company with no Directors, &term of office of such Directors shall be extended automatically
to the date of the general meeting next following the expiration of such &wmhich new
Directorswill be elected to assume officeDirectors may be eligible for relection. The
Company may from time to time b§pecial Resolution increase or reduce the number of
Directors subject to thdéoregoing andhe Applicable Law.

34.2 For so long as the shares are traded oe®M or listedon theTPEx or the TSEN Taiwan
the number of Directors having a spousal relationship or familial relationship within the second
degree of kinship with any other Directors shall be less than half of the total number of Directors.
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35.

34.3 Inthe event thahe Company convenes a general meeting for the election of Directors and any
of the Directors elected does not meet the requirements provided in Adi2ld&eof, the
nontqualifying Director(s) who was elected with the fewest number of votes shalkebgede
not to have been elected, to the extent necessary to meet the requirements provided for in Articl
34.2 hereof. Any person who has already served as a Director but is in violation of the
aforementioned requirements sHadl automatically dischargetbm his office effective from
such violatiorwithout any action required on behalf of the Company

34.4 For so long as the shares &naded on the ESM disted on theTPEx or the TSEN Taiwan
unless otherwise permitted under the Applicable Public Company Rules, there shall be at leas
three (3)independent Directorsnd the number of Independent Directors shall not be less than
onefifth of the total number of DirectorsTo the extent requireldy the Applicable Public
Company Rules, at least one of the Independent Directors shall be domiciled in the ROC anc
at least one of them shall have accounting or financial expeBistare the shares are listed
on theTPEx or the TSEin Taiwan the Boardmay resolvethat the Company shall hold an
election of Independemirectors) at the general meeting

34.5 TheDirectors(including Independent Directors and Directotiser than Independent Directprs
shall be nominated by adopting the candidatenination system specified in the Applicable
Public Company Rulef®r so long as the shares are traded on the ESlidted on theTPEx
or the TSHEn Taiwan

34.6 Independent Directors shall have professional knowledge and shall maintain independence
within the scope of their directorial duties, and shall not have any direct or indirect interests in
the Company. The professional qualifications, restrictions orelsblalings and concurrent
positions, and assessment of independence with respect to Independent Directors shall b
consistent wittthe Applicable Public Company Rules.

Election of Directors

35.1 The Company magta general meeting elect any person to be a Director, which vote shall be
calculated in accordance with Articlé.2 below. Members present in person or by proxy,
representing more than chalf of the totalissuedshares shall constitute a quorum for any
general meeting to eleoheor more Directors.

35.2 The Director(s)shall beelectedby Members upon poll vote by way of cumulative voting
(the manner of voting described indtrticle to be referred to 4&€umulative Voting") in the
following manner:

(@) on an election oDirectors, the numbers of votes attached to each voting share held by a
Member shall be cumulative and correspond to the numbBire€tors nominated for
appointment at the general meeting;

(b) the Member(s) may vote all or part ¢ietr cumulated votes in respect of one or more
Directorcandidats;

(c) such number obDirector candidats receiving the highest number of votes in the same
category(namely, independent or nandependentpf Directors to be elected shall be
appointed; and

(d) where two or mor®irectorcandidate in the same categorgceive the same number of
votesandas a resulthe total number of newDirectorsin such categorintended to be
appointedis exceededthere shall be a draw by sublirector candidate receiving the
same number of votes to determine who shall be appointed; the chaifrtharmeeting
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36.

35.3

35.4

35.5

35.6

shall draw for airector nominated for appointment who is not present at the general
meeting.

For so long as the shares a&imed on the ESM distedon theTPEx or the TSEn Taiwan if

the number of Independent Directors is less than three (3) persons due to the resignation c
removal of such Independent Directors for any reason, the Company shall hold an election of
IndependenDirectorsat the next following general meeting. If all of the Independent Directors
are resigned or removed, tigoard shall hold, within sixty(60) days from the date of
resignation or removal of last Independent Directoigeneral meeting to elect succeeding
Indepenlent Directors to fill the vacancies.

For so long as the shares are traded o8 or listedon theTPEx or the TSEn Taiwan if

the number of Directors is less thegven(7) persons due to the vacancy of Director(s) for any
reason, the Company shedlll an election of Director(s) at the next following general meeting
to fill the vacancies When the number of vacancies in Beardof the Company equals to one
third of the btal number of Directors elected, tBeardshall hold, within sixty(60) daysfrom

the dateof the occurrence of vacancjesgeneral meeting to elect succeeding Directors to fill
the vacancies.

Any corporation (or other legal entity) which is a Mean shall be entitled to appoint such
person or persons ai$s representative to be elected as a Director (tAppbinted
Representative). The election of an Appointed Representative as a Director is subject to the
approval of Members in accordance witle provisions of this Article 35.

Where theAppointed Representativieas been elected as a Director of the Company, the
corporation (or other legal entity) which is a Member which has appointedppeinted
Representativio be elected as a Directonay at any time, serve notice on the Company giving
notice to replace thappointedRepresentativavith another person. Such replacement of the
Appointed Representative as a Director (tReglacement) shall take effect from the date
specified in the atice or in the absence of such date, from the date on which the notice was
served on the Company, and will not require any shareholders' approval. Accordingly, Articles
35.1, 35.2 and 35.5 do not apply in respect of the Replacement.

Removal ofDirectors

36.1

36.2

The Company may from time to time BypermajorityResolution remove any Director from
office. Where reelection of all Directors is effected prior to the expiration of the term of office
of existing Directors, the term of office of all current Directors is deemed to have expired on
the date of the relection or any other date as otherwise resdbyettie Members at the general
meeting if the Members do not resolve that all current Directors will only retire at the expiration
of their present term of office. Members present in person or by proxy, representing more than
onehalf of the total issuedhares shall constitute a quorum for any general meetingelect

all Directors If the term of office of all Directors expires at the same time and no general
meeting was held before such expiry foretection, their term of office shall continue anel
extended to such time when new Directors are electededected in the next general meeting
and they commence their office.

For so long as the shares are traded o8d or listedon theTPEx or the TSEn Taiwan in

case a Director has, in the course of performing his duties, committed any act resulting in
material damages to the Companyi®in serious violation of applicable layweegulations
and/orthe Articles buthasnot beenremoved by &upermajorityResoldion, the Member(s)
holdingthree per cent3%6) or more of the total number @fsuedshares of the Company may,
within thirty (30) days aftersuchgeneral meeting, to the extent permissible under Applicable
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Law, institute a lawsuit to remove such DirectbihheTaiwanTaipei District Court, ROC, may
be the court of for this matter.

37. Vacation of Office of Director

37.1 The office of Director shall be vacated:

(@)
(b)
(©)
(d)
(€)

(f)

if the Directoris removed from office pursuant tioe Articles

if the Directordies;

if the Directoris automaticallydischarged from his office in accordance with Article33

if the Directorresigns his office by notice in writing to the Company

if the Directoris the subject of a court order for his removal in accordance with Article
36.2; or

with immediate effect without any action required on behalf of the Company

(i)

(ii)

the Director hadeen adjudicated bankrupt the court has declared a liquidation
process in connection with the Directandsuch Directohas not been reinstated to
his rights and privileges

an order is made by any competent court or official on the groundéhBirector
has no legatapacity or his legal capacity is restricted accordinghplicable Law;

(iif) the Director has been adjudicated of the commencement of assistantship (as definec

under theROC Civil Code) or similar declaration and such assistantship/declaration
has not been revoked yet;

(iv) the Directorhas committed an offence as specified in the ROC statute of prevention

v)

of organizationalcrimes and subsequenthas beeradjudicated guilty by a final
judgment, and@A) has not tarted serving the senten¢B) has not completed serving

the sentence, (C) the time elapsed after completion of serving the sentence or
expiration of the probation is less than five years, or (D) was pardonts$athan

five years;

the Director hascommitted an offencen terms of fraud, breach of trust or
misappropriation andubsequentifas beempunished with imprisonment for a term

of more than one year, an@A) has not tarted serving the sentend®) has not
completed serving the sentence, (C) the time elapsed aftgrl&tion of serving the
sentence or expiration of the probation is less than two years, or (D) was pardoned
for less than two years;

(vi) the Director hakeen adjudicated guilty by a final judgment éommitting offenses

under theROCANti-Corruption Act and(A) has not &arted serving the senten¢B)

has not completed serving the sentence, (C) the time elapsed after completion of
serving the sentence or expiration of the probation is less thayetwvs, or (D) was
pardoned fotess than two years; or

(vii)the Directorhas been dishonored for use of credit instruments, and the term of such

sanction has not expired yet

In the event thaany ofthe foregoing eventspecifiedin Article 37(f) has occurred in relation
to acandidate for election ddirector, suctperson shall be disqualified from being elected as
aDirector.
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38.

39.

40.

37.2

37.3

In case a Directofother than an Independent Directbigs, during the term of office as a
Director, transferred more than one half of @@mpanys shares being held by him at the time

he is elected, he shall, ipso facto, be removed automatically from the position of Director with
immediate effect and rehareholders' approval shall be required.

If any Director(other than an Independent Ditex has, after having been elected as a Director
and before his inauguration of the office of director, transferred more than one half of the
Company's shares being held by him at the timbi®Election as a Director, then he shall
immediately cease tbe a Director and no shareholders' approval shall be required. If any
Director (other than an Independent Directtids, after having been elected as a Director,
transferred more than one half of the Company's shares then being held by him withirethe shar
transfer prohibition period prior to a shareholders' meeting according to the Applicable Public
Company Rules, then he shall immediately cease be a Director and no shareholders' approv:
shall be required.

Compensationof Directors

38.1

38.2

38.3

For so long as the shares #&aded on the ESM distedon theTPEx or the TSEN Taiwan

the Board shall in accordance with thépplicable Public Company Rule®stablish a
CompensationCommittee comprised of at least three members, one of whom shall be an
Independent Director.The professional qualificationsf the members of the Compensation
Committee the responsibilities, powerand other related mattersf the Compensation
Committeeshallcomplywith the Applicable Public Company Rulebpon the establishment

of the CompensationCommittee, the Board shall, by a ragodn, adopt a charter for the
CompensationCommittee the provisions of whickhall beconsistent with the Applicable
Public Company RulesBefore the shares ateaded on the ESMr listedon theTPEx or the
TSEin Taiwan the Board may resolve establish a Compensation Committee.

Thecompensation referred in the preceding Article shall include the compensation, stock option
and other incentivpaymens of Directors and manageo$ the Company

The compensationof the Directors may be decided by the Board by reference to
recommendatioomade by th&€€ompensatioilCommittee {f establishel the standard generally
adopted bytherenterprises in the same industry, and shall beipaidsh only The Directors

may also be paid all travel, hotel and other expenses properly incurred by them in attending an
returning from the meetings of the Board, any committee appointed by the Board, general
meetings of the Company, or in connection with the assirof the Company or their duties as
Directors generally.A Director is also entitled tdistribution of profits of the Company
permitted bythe Law the Applicable Public Company Ruldébe service agreement or other
similar contract that he/she hastered into with the Company.

Defect in Election of Director

Subject toArticle 23.4 and the Applicable Law, atts done in good faith by the Board or by a
committee of the Board or by any person acting as a Director shall, notwithstanding that it be
afterwards discovered that there was some defect lelogonof any Director, or that they or any
of them weralisqualified, be as valid as if every such person had beerethatedand was
qualified to 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 Comparipe Board may exercise all such powers of the Company as are not, by the
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41.

Law or bythe Articles required to be exercised by the Company in general meeting subject,
nevertheless, tthe Articles the provisions of the Lavandto such directions as may peescribed
by the Company in general meeting.

Powers of the Board of Directors

Without limiting thegeneralityof Article 40 and subject to the Applicable Lathe Board may

(@)
(b)

()

(d)

()

(f)
(9)

(h)

()

(k)

appoint, suspend, or remove any manager, secretary, clerk, agent oyesngitbe Company
and may fix theicompensatiomnd determine their duties;

exercise all the powers of the Company to borrow money and to mortgadearge or
otherwise grant a security interest in its undertaking, property and uncalled caztaf, art
thereof, and may issue debentures, debenture stock and other securities whether outright or
security for any debt, liability or obligation of the Company or any third party;

appoint one or more Directors to the office of managing directohief executive officer of
the Company, who shall, subject to the control of the Board, supervise and administer all of the
general business and affairs of the Company;

appoint a person to act as manager of the Company®diy business anghay entrust to
and confer upon such manager such powers and duties as it deems appropriate for th
transaction or conduct of such business;

by power of attorney, appoint any company, firm, person or body of peradmether
nominated directly or indirectlpy the Board, to be an attorney of the Company for such
purposes and with such powers, authorities and discretions (not exceeding those vested in c
exercisabldy the Board) and for such period and subject to such conditions as it may think fit
and any sch power of attorney may contain such provisions for the protection and convenience
of persons dealing with any such attorney as the Board may think fit and may also authorise
any such attorney to stdelegate all or any of the powers, authorities and-elisns so vested

in the attorney. Such attorney may, if so authorised, execute any deed or insirument
manner permitted by the Law

procure that the Company pays all expenses incurred in promotinghemgorating the
Company;,

delegate anyf its powers (including the power to sdblegate) to a committex one or more
persons appointed by the Board and every such committee shall conform to such directions a
the Board shall impose on them. Subject to any directions or regulations maeelsectors

for this purpose, the meetings and proceedings of any such committee shall be governed by th
provisions ofthe Articlesregulating the meetings and proceedings of the Board;

delegate any of its powers (including the power to-dalegate}o any persomn such terms
and in such manner as the Board sees fit;

present any petition and make any application in connection with the liquidation
reorganisation of the Company;

in connection with the issue of any share, pay such commissidrbrokeragas may be
permitted by law; and

authorise any company, firm, person or body of persons to act on behalf@drtigany for
any specific purpose and in connection therewith to execute any agreement, document o
instrument on behalf of theompany.
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42.

43.

45.

46.

47.

Register of Directors and Officers

42.1 The Board shall cause to be kept in one or more books &ethistered Offica Register of
Directors and Officers in accordance with the Law and shall enter therein the following
particulars with respect to each Director and Officer:

(a) first name and surname; and
(b) address.

42.2 The Board shall, within the period of thirty dafyom the occurrence ef:
(@) any change among its Directors and Officers; or
(b) any change in the particulars contained in the Register of Directors and Officers,

cause to be entered on the Register of Directors and Officers the particulars of such change ar
the date on which such change occurred, and shall notiffRélggestrar of Companies
accordance with the Law

Officers

The Officers shall consist of a Setary and such additional Officers as the Board may determine all
of whom shall be deemed to be Officers for the purpostsedirticles

Appointment of Officers
The Secretary (and additional Officers, if any) shall be appointed by the Boardrfrero time.
Duties of Officers

The Officers shall have such powers and perform such duties in the management, business and affa
of the Company as may be delegated to them by the Board from time to time.

Compensationof Officers
The Officers shll receive sucltompensatioms the Board may determine.

Conflicts of Interest

47.1 Any Director, or any Director's firm, partner or any company with whom any Director is
associated, may act in any capacity for, be employed by or render sentlee€dmpany and
such Director or such Director's firm, partner or company shall be entittmhtpensatioms
if such Director were not a Directoprovided that this Article 21 shall not apply to
Independent Directors

47.2 Notwithstanding anything tthe contrary contained in this Article 47Daector who is directly
or indirectly interested iany matter under discussion at a meeting of the Direct@santract
or proposed contract or arrangement with the Company shall declare theandttireessential
contentsof such interesat the relevant meeting of the Directassrequired byhe Applicable
Law. If the Company proposdo enter into anyransactiorspecified in Article 28.1 or effect
other forms of mergers and acquisitiamsiccordance witipplicable Law a director who has
a personal interest isuchtransaction shaltleclarethe essential contents of sugersonal
interestandthe reasonvhy he believeshatthe transaction iadvisableor notadvisableat the
relevant neeting of the Directorand the general meetirag required by the Applicable Law
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48.

47.3

47.4

Where the spouse, the person related to a Director by blood and within the secondagegree
defined under the ROC Civil Code)r any company which has a controlling or controlled
relatiorshipwith a Director has interests in the matters under discussion in the meeting of the
Directors, such Director shall be deemed to have a personal interest in the matter. The term
“controlling” and "controlled" shall be interpreted in accordance with the Applicable Public
Company Rules.

Notwithstanding anything to the contrary contained in this Ardidlea Director who has a
personal interest in the matter under discussion at a meetingiféistors which may conflict

with andimpairthe interest of the Company, shall not vote nor exercise voting rights on behalf
of another Director; the voting riglof such Director who cannot vote or exercise any voting
right as prescribed above shaditbe counted in theumber of votes of Directors present at the
board meeting

Notwithstanding anything to the contrary contained in this Ari¢le Direct@ whois engagd

in anythingon his own accourdr on behalf of another persomhichis within the scope of the
Company's business, shall explain to the Members in a general meeting the essential conten
of such conduct and se#leir approval bySupermajorityResolution.

Indemnification and Exculpation of Directors and Officers

48.1

48.2

48.3

The DirectoraandOfficers of the Company and any trustee for the time being acting in relation
to any of the affairs of the Company and every former directoigesffor trustee and their
respective heirs, executors, administrators, and personal representatives (each of which perso
being referred to in this Article as an "indemnified party") shall be indemnified and secured
harmless out of the assets of the Conydfamm and against all actions, costs, charges, losses,
damages and expenses which they or any of them shall or may incur or sustain by or by reaso
of any act done, concurred in or omitted in or about the execution of their duty, or supposed
duty, or in heir respective offices or trusts, and no indemnified party shall be answerable for
the acts, receipts, neglects or defaults of the others of them or for joining in any receipts for the
sake of conformity, or for any bankers or other persons with whonmameys or effects
belonging to the Company shall or may be lodged or deposited for safe custody, or for
insufficiency or deficiency of any security upon which any moneys of or belonging to the
Company shall be placed out on or invested, or for any othgriaisfortune or damage which

may happen in the execution of their respective offices or trusts, or in relation thereto,
PROVIDED THAT this indemnity shall not extend to any matter in respect of any, fraud
dishonestyor breach of dutieprovided under Artle 48.4which may attach to any of the said
persons.

The Company may purchase and maintain insurance for the benefit of any Director or Officer
of the Company against any liability incurred by him in his capacity as a Director or Officer of
the Compny or indemnifying such Director or Officer in respect of any loss arising or liability
attaching to him by virtue of any rule of law in respect of any negligence, default, breach of
duty or breach of trust of which the Director or Officer may be guiltglation to the Company

or anySubsidiary thereof.

To the extent permitted under the laws of the Cayman Isldheisibers continuously holding
oneper cent %) or more of the total issued shares of the Compangixomonthsor longer
may.

(@) request in writingthe Board to authorisany Independent Director of the Audit
Committee to file a petition with the Taipei District Court, ROC for and on behalf of the
Company against any of the Directoos
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49.

50.

48.4

(b) requesin writing any Independent Diotor of the Audit Committee tiile a petition with
the Taipei District Court, ROC for and on behalf of the Company against any of the
Directors or

the Member(s) may, to the extent permitted under the laws of the Cayman Islands, file a petitior
with the Taipei District Court, ROC for and on behalf of the Company against the relevant
Directors within thirty (30) days after such Member(s) having made the request under the
preceding clause (a) or (b) if (i) in the case of clause (a), the Board fails to suelke
authorisation or the Independent Director of the Audit Committee having been authorised by
the Board fails to file such petition, or (i) in the case of clause (b), the Independent Director of
the Audit Committee fails to file such petition

Without prejudice and subject to the general direttdusies that a Director owe to the
Company and its shareholders under common law principals and the laws of the Caymar
Islands, a Director shall perform his fiduciary duties of loyalty and due care ob@& go
DGPLQLVWUDWRU LQ WKH FRXUVH RI FRQGXFWLQJ WKH
Company, to the maximum extent legally permissible, from any loss incurred or suffered by
the Company arising from breach of his fiduciary duties. If a Directomntede any profit for

the benefit of himself or any third party as a result of any breach of his fiduciary duties, the
Company shall, if so resolved by the Members by way of an Ordinary Resolution, take all such
actions and steps as may be appropriateé@tite maximum extent legally permissible to seek

to recover such profit from such relevant Director. If a Director has, in the course of conducting
WKH &RPSDQ\fV EXVLQHVYVY YLRODWHG DQ\ ODZV RU UHJ
liable for anycompensation or damages to any person, such Director shall become jointly and
severally liable for such compensation or damages with the Company and if any reason sucl
Director is not made jointly and severally liable with the Company, such Director shall
indemnify the Company for any loss incurred or suffered by the Company caused by a breact
of duties by such Director. The Officers, in the course of performing their duties to the Company,
shall assume such duties and obligations to indemnify the Compaing same manner as if

they are Directors.

MEETINGS OF THE BOARD OF DIRECTORS

Board Meetings

49.1

492

49.3

Board meetings shall be convened by Chairmanand he Board may meet for the transaction
of business, adjourn and otherwise regulate its meaimgssees fit

The Company shall hold regular meetings of the Board at least on a quarterlydsisso
long as the shares are traded on the ESM or Istethe TPEX or the TSEIn Taiwan,such
meeting shall beheld in compliancevith the Applicable Public Company Rules

A resolutionshall be passed by majorityvote of the Directors present at the meetiagd

entitled to vote on such resolutioand in the case @quality of votes the resolution shall fail.

For thesepurposes, where Directors present and entitled to vote at the meeting do not cast ¢
vote at the meeting, such Directors will be deemed to vote against the resolution.

Notice of Board Meetings

50.1

50.2

The Chairmamay, and the Secretary on the requsitof the Chairmarshall, at any time
summon a meeting of the Board.

Before the shares ateaded on the ESMr listedon theTPEx or the TSEN Taiwan at least
48 hours prior notice shall be given for any meetinthefBoard provided that in the case of
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52.

53.

95.

56.

urgent circumstances agreed bymore than ondalf of the total number of thBirectors a
meeting of the Board may be convened on short notice, or be held anytimetdehes been

given to everyDirector or be covened without prior notice if alDirectors agreeFor so long

as the shares are traded onE8M or listedon theTPEx or the TSEn Taiwan to convene a
meeting of the Board, a notice setting forth therein the matters to be considered and if
appropriag¢, approved at the meeting shall be given to each Director no lateetrean() days

prior to the scheduled meeting date. However, in the case of emesgayrged bynore than
onehalf of the total number of tHairectors the meeting may be convensih ashorernotice
periodin a manner consistent with the Applicable Public Company Ridesthe purposes of

this Article, a notice may be sent via electronic means if so agreed to by the Directors

Participation in Meetings by Video Conference

Directors may participate in any meeting of the Board by meansdeb conferenceor other
communication facilitiesas permitted by the Applicable Law, whelepersons participating in the
meeting to communicate with each other simultaneously and instantaneously, and participation in suc
a meeting shall constitute presence in person at such meeting.

Quorum at Board Meetings

The quorum for a meeting di¢ Board shall benore than ondalf of the total number of the
Directors.

Board to Continue in the Event of Vacancy
The Board may act notwithstanding any vacancy in its number.
Chairman to Preside

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

Validity of Prior Acts of the Board

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

CORPORATE RECORDS
Minutes

The Board shall cause minutes to be duly entered in wok#ded for the purpose:
(a) of all elections and appointments of Officers;

(b) of the names of the Directors present at each meeting of the Board and ainamyjttee
appointed by the Board; and

(c) of all resolutions and proceedings of general meethgise Members, meetingd the Board,
meetings of managers and meetings of committees appointed by the Board.

-36-



S7.

58.

59.

60.

Register of Mortgages and Charges

57.1 The Directors shall cause to be kept the Register of Mortgages and Charges required by th
Law.

57.2 The Register of Mortgages and Charges shall be open to insplegtMembers andreditors
in accordance with the Law, at tiRegistered Officeon every business day in the Cayman
Islands, subject to such reasonable restrictions as the Board may impose, so that not less th:
two (2) hours in each such business day be allowed for inspection.

Form and Use of Seal

58.1 The Seal shall only be uséy the authority of the Directors or of a committee of the Directors
authorised by the Directors in that behalf; and, until otherwise determined by the Directors, the
Seal shall be affixed in the presence of a Director or the Secretary or an assistdatyser
some other person authorised for this purpose by the Directors or the committee of Directors.

58.2 Notwithstanding the foregoing, the Seal may without further authority be affixed by way of
authentication to any document required to be filedh whie Registrar of Companies in the
Cayman Islands, and may be so affixed by any Director, Secretary or assistant secretary of th
Company or any other person or institution having authority to file the document as aforesaid.

58.3 The Company may have ome more duplicate Seals, as permitted by the Law; and, if the
Directors think fit, a duplicate Seal may bear on its face of the name of the country, territory,
district or place where it is to be issued.

TENDER OFFER AND ACCOUNTS
Tender Offer

For so long as the shares are traded o8 or listedon theTPEx or the TSEnN Taiwan within
fifthteen (15) days after the receipt of the copy of a tender offer application form and relevant
documents by the Company or ligigious and Non-Litigious Agent, the Board shall resolve to
recommend to the Members whether to accept or object to the tender offer and make a publi
announcement of the following:

(@) the types and number of the shares held by the Directors and the Members holding more tha
tenper cent {0%) of thetotal issuedhares in their own names or in the names of other persons

(b) the result of the verification on the identity and the financial conditions of the offeror, the
fairness of the tender offer conditions and the reasonallefdise offeror's fund source, and
recommendations to the Members on the tender offer, which shall set forth the Directors'
specific consenting or dissenting opinions on the tender offer and the reason(s).therefor

(c) whether there is any material changethe financial condition of the Company after the
submission of the latest financial report and an explanation of the change, if any.

(d) the types, numbers and amount of the shares of the tender offeror or its affiliates held by the
Directors and the Embers holding more thaen per centl0%) of thetotal number of issued
shares held in their own names or in the name of other persons.

Books of Account

60.1 The Board shall cause to be kept proper records of account with respect to all transéctions
the Company and in particular with respect to:
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61.

62.

63.

(@) all sums of money received and expended by the Company and the matspent of
which the receipt and expenditure relates;

(b) all sales and purchases of goods by the Company; and
(c) all assets ahliabilities of the Company.
Such books ofccountshall be kept for at least five (5) years from the date they are prepared.

60.2 Such records of account shall be kept and proper books of account shall not be deemed to k
kept with respect to the matteaforesaid if there are not kept, at such place as the Board thinks
fit, such books as are necessary to give a true and fair view of the state of the Company's affair
and to explain its transactions.

60.3 The instruments of prgx documents, forms/statemts and information in electronic media
prepared in accordaneéth the Articles and relevant rules and regulations shall be kept for at
least ong1) year. Howeve if a Member institutes a lawsuit with respect to such instruments
of proxy, documents, fans/statements and/or information mentioned herein, they shall be kept
until the conclusion of the litigation if longer than qigyear.

Financial Year End
Unless the Directors otherwise specifye financial year of the Company
(a) shallend on31st December itheyearof its incorporation and each following year; and

(b) shall begin when it was incorporated and on 1st January each following year.
AUDIT COMMITTEE

Number of Audit Committee Members

For so long athe shares ateaded on the ESM distedon theTPEx or the TSEn Taiwan theBoard

shall set up an Audit Committee. The Audit Committee shall comprise solely of Independent
Directorsand alllndependenDirectors shall be members of the AuGbmmittee The number of

Audit Committee members shall not be less than three (3). One of the Audit Committee members
shall be appointed as the convener to convene meetings of the Audit Committee and at least one
the Audit Committee members shall have accountinfinancial expertise.The neeting of the

Audit Committee shall be convened at least once every quarter and may be convened from time t
time as necessanA valid resolution of the Audit Committee requires approval ofloaké or more

of all its members. Before the shares ateaded on the ESM or listemh theTPEx or the TSEN

Taiwan the Board may resolve to establishfaidit Committee.

Powers of Audit Committee

63.1 The Audit Committe€if establishedyhallhave the responsibilities and powers as specified
under theApplicablePublic Company Rule#\ny of the following matters of the Company
shall require theonsenof onehalf or more of all Audit Committee members and be
submitted to the Board for resalwt:

(a) adoption of or amendment to an internal control system,;

(b) assessment of the effectiveness of the internal control system;
(c) adoption of or amendment to the handling procedures for financial or operational actions

of material significancesuch as acquisition or disposal of assets, derivatives trading,
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632

63.3

63.4

extension of monetary loans to others, or endorsements or guarantees for others;
(d) any matter relating to the personal interest of the Directors;
(e) a material asset or derivatives trarsag
() a material monetary loan, endorsement, or provision of guarantee;
(g) the offering, issuance, @rivate Placemenbf any equityrelatedsecurities;

(h) the hiring or dismissal of an attesting certified public accountant, or the compegsation
thereto;

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

() approval of annual and semnnualsecond quartefinancial reportgif applicable under
the Applicable Public Company Ruleand

(k) any other matter so determined by ti@ompanyfrom time to time or required by any
competent authoritgverseeinghe Company.

With the exception of item (j), any other matter that has not been approved with the consent of
onehalf or more of all Audit Committeemembersnay be undertaken upon tbensenof two-

thirds or more of the members of the Bqaddtheresolutionof the Audit Committee shall be
recorded in the minutes of the Directors meeting.

Subject to the Applicable Law and to the extent perchitteder the laws of the Cayman

Islands, the Independent Directors of the Audit Committee shall supervise the execution of
business operations of the Company, and may at any time or from time to time investigate the
business and financial conditions of tbempany, examineeview or make copies tiie

accounting books and documents, and request the Board or officers to report on matters
referred to above. Subject to the Applicable Law and to the extent permitted under the laws
of the Cayman Islands, the &a may authorise any Independent Director of the Audit
Committee to appoint on behalf of the Company, a practicing lawyer and independent
auditors to conduct the examination.

The Audit Committee shall audit the various financial statements and squ@ghred by the
Board for submission to the general meeting, and shall report their findings and opinions at
such meeting

Subject to compliance with the Lawefore themeeting of Directorsesolvesany matter
specified in Article 28.1 oothermergers and acquisitiofs accordance with th&pplicable
Law, the Audit Committee shall review the fairness and reasonablengmssrefevantnerger
and acquisitiomplan and transaction, and repistreview results to theneeting of Directors
and thegeneral meeting; provided, howevtratsuchreviewresultsneed not be submitted to
thegeneral meeting the approvabf the Memberss not requiredinderthe ApplicableLaw.
When theAudit Committeeconducts the reviewt shallengage aimdependenéxpertto
issue an opinioon thefairnessof theshareswapratio, cash consideratioor other asset®
be offered to the Memberd he review resultsf the Audit Committee andhe fairness
opinionissuedby the independent expestiall be distributetb theMembers along with the
notice of the general meeting; provided, however, thaCtdmpanycan onlyreport matters
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64.

65.

66.

67.

relating to such merger and acquisitatrthe next following general meetirighe approval

of the Memberss not requiredinderthe ApplicableLaw. Suchreview results and fairness
opinionshall be deemed to have been distribiitetheMembers if the same have been
uploaded onto the website designated byRB€and made available to the Members for their
inspection and reviewat the venue of the general meeting.

VOLUNTARY DISSOLUTION AND WINDING -UP
Voluntary Dissolution and Winding-Up
64.1 TheCompany may be voluntarily woungp in accordance with Article24.

64.2 If the Company shall be wound up the liquidator may, with the sanctio§ps@alResolution,
divide amongst the Members in specie or in kind the whole or any part of the assets of the
Company (whether they shall consist of property of the same kindtpand may, for such
purpose, set such valuel@sdeems fair upon any property to be divided as aforesaid and may
determine how such division shall be carried out as between the Members or different classe:
of Memberssubject to the Applicable Law he Iquidator may, with the like sanction, vest the
whole or any part of such assets in the trustees upon such trusts for the benefit of the Membet
as the liquidator shall think fit, but so that no Mem&leall be compelled to accept any shares
or other secuties or assets whereon there is any liability.

CHANGES TO CONSTITUTION
Changes to Articles

Subject to the Law and to the conditions contained iM&morandum, the Company may, $gecial
Resolution, alter or add to its Articles.

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

For so long as the shares aialed on the ESM distedon theTPEx or the TSEn Taiwan the
Company shall appoint a Litigious and Nbitigious Agent pursuant to the Applicable Law to act
as the Company's responsible person in the ROC timel8ecurities and Exchange Lakthe

ROC to handle matters stipulated in the Securities and Exelavgof the ROCand the relevant
rules and regulations thereto. The Litigious and-Niigious Agent shall be an individual who has
a residence or domicile in the ROC.

OTHERS
ROC Securities Laws and Regulations

For so long as the shares are tradethe ESM or listedn theTPEx or the TSEn Taiwan the
gualifications, composition, appointment, removal, exercise of functions and other matters with
respect to the Directors, Independent Directors, Compensation Committee and Audit Committee
which arerequired to be followed by the Company shall comply with the applicable $20@ities
laws and regulations.
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68.

69.

Delisting Resulted from Certain Events
If the Company proposes to undertake:

(8 a merger or consolidation which will result in the Compbeing dissolved;

(b) a sale, transfer or assignment of all of the Company's assets and businesses to another entity
(c) aShareSwap; or

(d) aSpin-off,

which would cause or result in the delisting of the Company from the TPEXx or theam&k&here

(in the case ofd) above) the surviving entity, (in the caselgf§bove) the transferee, (in the case of

(c) above) the entity whose shares has been allotted in exchange for the Company's shares and,
the case of (d) above) the existing or newly incorgalgpuroff company is not a listed company

on the TPEx orthe TSE, then in addition to any requirements to be satisfied unddratwe such

action shall be first approved at a general meeting by a resolution passed by members holding twc
thirds or more bthe votes of the total number of issusb@dresof the Conpany.

SocialResponsibilities

Whenthe Companyonducs the business, th€ompanyshallcomply with the laws and regulations
as well as business ethics andytake actions which will mmotepublic interests in order to fulfill
its social responsibilities.
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