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B e RiFR

106412H318 1054124318

R B T -3 & b % & Eo %

HHEE
1100 Aé (MiEx $ 290,288 7 $ 229,103 5
1110 BERBEIAMEBFTZ BT E NG (HiEW R +A) - = 4,860 -
1150 Bl (Hitw - A~ +mER=t) 60,018 1 48,931 1
1170 BlcEdk (HEW-FE A 4@ —F - 2X&=+) 1,459,645 34 1,520,116 34
1200 Rk (HEEmAAN) 19,349 1 16,124 -
1220 AHMARRTE (HESE+TA) 7,794 = = =
1310 R (MiEm - BRA) 707,145 17 733,119 16
1410 FAHH (MiEmw s += 4w 2=k =%) 52,715 1 119,925 3
1476 R FE (HEW - twR=t) 271,750 6 259,646 6
1479 RibAG A 3163 - 3,856 =
11XX Pk ko X330 2,871,867 _67 2,935,680 _65

FAMTE
1600 A#E -~ BRERTAH (MEB - E-+—Fw R =+t) 1,156,935 27 1,285,384 29
1805 R (MEw -5+ & == 67,532 2 73,181 2
1801 EUTE (HEWARZR) 4,562 - 4,089 -
1840 BEMARTE (MERE+L) 64,670 1 54,205 1
1985 kfmfdas (MEw - +=Fw- == =—=Z8=+%) 81,281 2 84,777 2
1920 FhfrEs 58,615 1 51,424 1
1990 R ARG RE 5191 - 3,977 -
15XX FEME R AL 1438786 _33 1,557,037 _35
DX ® A & $ 4310653 _100 $ 4492717 _100
R B & il A # %

g Ak
2100 Ak (HEA+—F+=FtmE=o+t) $ 1818145 42 $ 2,038,870 46
2120 HBRBEDAMEHTZLRAHF— NS (HEDLRTAN) 1,285 s 86,458 2
2170 Rk (H3E=2X) 689,795 16 977,066 22
2200 RAeRAR (HE+E s =R =X) 245,671 6 375,892 8
2230 AMAAR A G (HEwE+L) 28,006 - 9,598 -
2310 KA 3,045 - 5,253 s
2320 —ERBmzEMEK (HEt—teR=+t) 32,270 1 56,199 1
2399 Riums & 3613 I 12,079 -
21XX ik 8- g 2,821,830 __65 3,561,415 _79

R AR
2540 EifHK (pEt+— - twmEk=t) 158,066 4 165,796 4
2570 REMARAH (HEBRTRL) " 145735 3 126,744 3
2640 FHEEA A HF— Ay (HEPRTX) 34,803 1 27,811 -
2670 FALIET B A 3,748 —_— 4,058 ——
25XX JEm % A fRasst 342,352 _ 8 324,409 _7
2XXX ffsast 3164182 _73 3,885,824 _86

EEREANEEZHL (MW -+ +A s +ER=—)

B &

3110 ¥ @ A 586,143 14 514,191 12
3140 AR = = 9,522 _ -
3100 S ATt 586,143 _14 523,713 _12
3210 eI 128,875 _3 52,994 _ 1
3350 U BH% 420714 _10 139,545 _3
3410 B EMBM RSB T L RIRER 10,739 - ( 109,979) (_2)
31XX ANGF MKt 1,146,471 27 606,273 14
36XX e HHE (MEwRT) - N — 620 —
3XXX %583t 1,146 471 _27 606,893 _14

oMk R OH OB A $ 4310653 100 $ 4492717 100

EHIHEGAESHMBEREZ —F5 -

FFEE: FME BEACHERA THEF Tns ﬁi




N
: 12 B 31 8
BEm e B
ERBEBRET
1064 & 1054 &
AV 4 %A % £ %R %

4100 BN (HEBE =) $ 4,962,230 100 $ 4,545,650 100

5110 4#EmxAs (MEm -~ -+

AER=R) 3,711,603 75 3,365,701 _74
5900 A ¥ 5 1,250,627 25 1,179,949 26
FEER (HEFAR=XN)
6100 R ER 417,727 9 479,898 11
6200 CHEER 206,205 4 152,125 3
6300 MRERER 112,965 2 74,058 2
6000 BEERAH 736,897 15 706,081 _16
6900 & ¥ HA 513,730 10 473,868 _10
BEIMMARTE (HEw
BE+A)
7010 - HEAb A 21,854 1 26,176 1
7020 EeF B RB R ( 96,740) ( 2) 109,423 s
7510 18 & A ( 91,579) (_2) ( 83,094) (__2)
7000 BEIIRAREZH
A% (__166,465) (__3) 52,505 1
7900  BATHA 347,265 7 526,373 11
7950 FRAFRER (MEmATRL) 48,945 1 108,408 _2
8200 AR FA 298,320 6 417,965 9

21



(AAE)

1064 7 1054 &
KRB 4 2 % £ B %
HEibszbias (M3Ew -~ +
NE+TE)
8310 AENEEHRBZIA
B :
8311 BRAEAGEZR
mEHR ($ 2,336) - $ 283 -
8341 BMELAERFZR
mEH ( 59,419) (_1) ( 4,015) _ -
( 61,755) (_1) ( 3732) __-
8360 BETHRESHRERS
Z3JEB
8361 I B TR
HEBEZRME
£%5 179,988 3 (__178569) (__4)
8300 AEEEMLEALE
-] 118,233 2 (__182301) (__4)
8500 AFELLIBHEHE $ 416,553 8 $ 235664 _5
24 (B) HFA»
8610 ANEEE $ 298,489 6 $ 418,547 9
8620 JEHEHIHE B ( 169) - 582)  _ -
8600 298,320 _6 $ 417,965 _9
BABBBEFREN:
8710 ANAEE $ 416,871 8 $ 236,271 5
8720 JEHEHIHE ( 318) - 607) =
8700 $ 416,553 8 $ 235664 _5
BREH (HE=1)
9750 - U $ 5.40 $ 8.69
9850 v - - $ 5.30 $ 8.62
BRMIHEBRRASHHEBFREZ NS -
EFER MBI SEAHEA [T FHER I ETnr 4 ﬁi’

EpEE

22



Bdx 6 AT

OB % + * A = - )
#te fk B R A
EIEE I
)14 & # 8 B &% MHERLARE LR N -]
R B BEH (HFK) £ WOm Kk M A K A A #H (HmABR) x R £ R M it (mttw&+) #H B 8 M
Al 1054181 B#&% 45,000 $ 450,000 $ - $ 2,899 (5  270,948) $ 72,580 $ 254531 ($ 899) $ 253,632
M7 WFRAMFHEERE - - - 7 ( 8,337) - ( 8,337) 2,126 ( 6,211)
N1 & 54847 R A - - - 7,031 - - 7,031 - 7,031
DL 105 %A&i#H () - - - - 418,547 - 418,547 ( 582) 417,965
D3 105 FRAMIMLEESRE - - - - 283 ( 182,559)  ( 182276) 25) 182,301)
D5 105 SR B4R AR AT - - - - 418,830 ( 182,559) 236,271 ( 607) 235,664
E1 REMH 3,430 34,306 9,522 39,478 - - 83,306 - 83,306
N1 mordetesx s 2,989 29,885 - 3,586 - - 33,471 - 33,471
Zl 105 %12 A 31 B4k 51,419 514,191 9,522 52,994 139,545 ( 109,979) 606,273 620 606,893
105 S5 B tr45 48 A 4

B5 A8 B R RH] - - - - ( 14,984) - ( 14,984) - ( 14,984)
M3 RHTFAE - - - - - - - ( 302) ( 302)
N1 &2 8847 A Tinad - - - 17,735 - - 17,735 - 17,735
D1 106 B A1 (4R) - - - - 298,489 - 298,489 ( 169) 298,320
D3 106 fEMB RSN E - - - - ( 2,336) 120,718 118,382 ( 149) 118,233
D5 106 B #R4-4R 24837 - - - - 296,153 120,718 416,871 ( 318) 416,553
El RAMK 4,695 46,952 ( 9,522) 28,146 - - 65,576 - 65,576
N1 AT A 2,500 25,000 - 30,000 s - 55,000 - 55,000
Z1 106 412 A 31 B 4% 58,614 $ 586143 $ e $ 128875 $ 420714 $ 10,739 $ 1146471 $ s $ 1146471
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KB 1064 & 1054 &
BPEBHLALRE

A10000 AEEBATEF] $ 347,265 $ 526,373
A20010 WHEHEAR
A20100 HEER 172,480 173,021
A20200 WHER 1,624 1,594
A29900 KEAMN LI 2,098 2,262
A20300 SR E A 2,382 15,177
A20900 FIREH 91,579 83,094
A21200 FB AN ( 1,810) ( 2,383)
A21900 B TR AR A 17,735 7,031
A22500 RAKBBAMNELRREHE ~

R B mER L (FH) 1,014 ( 350,312)
A23800 FRBERL (afAHEH) 23,278 ( 7,455)
A24100 SERBFHRK 155,136 -
A29900 HEtbdB k% ( 302) -
A30000 TRFERABZFROH
A31110 HABRXHhz BT AR (  75685) (  65011)
A31130 R R4 (  15199) (  23,014)
A31150 FE W 3K (  12,268) (  353,869)
A31180 E A6 UK ( 4,570) 6,337
A31200 7 & (  58748) (  66,236)
A31230 AR %A 61,438 60,654
A31240 EhsHEE 404 4,334
A32150 FEATRAR ( 265719) ( 1,277)
A32180 H b AT 3R ( 5,626) 63,157
A32230 LA ®) &k ( 9,545) 11,809
A32240 AR AR 4,656 4,480
A33000 FEELEXRS 431,617 89,766
A33100 B ZF] & 1,810 2,383
A33300 XA ZH & ( 87815) ( 81,711)
A33500 XARZ AR (___25309) (___13,028)
AAAA BEFHZFRELHIN (H) 320,303 ( 2,590)

(#RE)
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Elfll mm A A I

1064 & 1054 &
($  69,057) ($  94,748)
6,864 -
( 103,242) ( 155132)
( 11,413) ( 24,524)
( 2276) ( 993)
( 32,874) “
(___ 2519) 4,313
(__214,5517) (__271,084)
65,576 83,306
55,000 33,471
( 115,622) 273,882
33,406 68,180
( 61,080) ( 60,071)
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( 14,984) y
- (___ 6.211)
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(___ 6,900) (__ 15432)
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[ 449 ]

ventec International Group Co., Ltd. (BHEFTRBREBEKRDARNS) AT 2§
TegEAA
KB 106 %1 A1 8% 12 A4 318
B BB PEAEZINHEA
T, AR EBAL
B B e s . X . REAKX B R B K BB KX H BT B H XL 4 #H ) FoBRBEWE|, . . A AR AR R 7 i [ * Shlyt fE B M R K A|F & B e E .
FhFELZNG|E ¥ 4 ] 2 B M iR A B : . %
(1) [THREZAAR R H RERA B a4 (w4 | w4 o EE ML, REERER veommlz w & #|s 1R s (s34 (2 o3 & o4 |™ =
1 VIG SAMOA VLL By P& 2 $ 89,280 | $ 89,280 | $ 79, 608 - 2 $ - BT B $ - -3 $ - $ 13,052,620 | $ 26, 105, 240
(usp 3,000) | (USD 3,000) | (USD 2, 675) (UsD 438, 590) | (USD 877, 180)
2 JEHE A H NS |VIG SAMOA HAb ok 2 1, 488, 000 1, 488, 000 1, 424, 462 - 2 - R - E3 - 2,123,960 4,247,920
(USD 50, 000) | (USD 50, 000) | (USD 47, 865) (USD 71, 369) | (USD 142, 739)
2 JEHEA N8 |VLL HAb Rl 2 297, 600 297, 600 282,452 - 2 - BB - F3 - 2,123,960 4,247,920
(USD 10, 000) | (USD 10, 000) | (USD 9,491) (USD 71, 369) | (USD 142, 739)
2 FEHEA B3] (VT USA By S &Y P 148, 800 148, 800 135,735 - 2 - B I8 B - ¥:3 - 2,123,960 4,247,920
(UsSD 5,000) | (USD 5,000) | (USD 4,561) (USD 71, 369) | (USD 142, 739)
Z 1 ANGIH 0; FAEKRANE MM EEGEFHE®K
22 AABEMETZIHE AT
1. REHBERFFE,
2. B i ez 2R FH 2,
23 HALHEBABEBAEAZMR4 T
1.A N3, VIG SAMOA B B H H£ A N A2 B H A4 B A HE A H £ B3 H RN 5 FA 40%% %,
AN AHBAMBEHAREBLI00%Z BRI AIMREETLERE, AT LR ELAAMAFLZIRE, PHAUATILBRENIRENHHRELFMAZ 2042 2 1042 4%, W F/AMBAKRA 106 F 12 A 31 B HERANZFMAFTHE
E4: BVA106F 12 A3 BE£E4HFTEHZHNERRE,
E5: AL PLHUHBREE, T AT H.
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QGREED

Ventec International Group Co., Ltd. (EH¥ET FTEEEB XA R AF) AT J
EX VN R
FB 1061 H1H%12H 318
B BB FiEAZ A
T, HFE WAL
7 Ak X H ;m (2 N 31| & N 3| B & 3
v s oo w K R EH %z,ﬁﬁ, bOEE M R B F OB, N o  /%1¢+ iﬁﬁ e hf’&/ﬁ?%%"‘\?&’fig
H 3 EON | ) ¥ xR R 2 R OENE R N i /ﬂ* R ik - R ¥ & ‘L B A 2B A R UL AA | H a’f% HF R e R AT L “3]‘%1'75?//—\ \?Ji&@ 3] 5 | g
N8 & Al 8 & (M 1% ( o2 & 3« 3 ) ( 3 )| ¢ 3 ) |HF E K B B R K| (E 2 A ) | HEFARET S REK *
) e R A (22 4) | (= 4) | (& 4)
VIG CAYMAN JEHER NG | T8 $ 1, 146, 471 $ 532,585 | $ 532,585 | $ 198, 482 46. 45% $ 2,292,942 N N N
(USD 38,524) | (USD 17,896) | (USD 17,896) | (USD 6, 669) (USD 77,048)
0 [VIG CAYMAN HEAET TN | FnE) 1, 146, 471 118, 369 118, 369 80, 160 - 10. 32% 2,292,942 N N N
(USD 38,524) | (USD 3,977) | (USD 3,977) | (USD 2, 694) (USD 77,048)
1 |VIG SAMOA JEIEA BN G |F3) 1,957, 893 264, 745 264, 745 94,382 - 23.09% 2,610, 524 N N N
(USD 65,789) | (USD 8,896) | (USD 8,896) | (USD 3,171) (USD 87,718)
1 |VIG SAMOA VTUK F 0\ 3) 1,957, 893 113, 420 110, 430 81, 321 - 9. 63% 2,610, 524 N N N
(USD 65,789) | (USD 3,811) | (USD 3,711) | (USD 2,733) (USD 87,718)
2 |VIG HK VTUK SN ) 248,172 113, 420 110, 430 81, 321 - 9. 63% 496, 344 N N N
(USD 8,339) | (USD 3,811) | (USD 3,711) | (USD 2,733) (USD 16, 678)
3 |EHEABEN G FEHERRIM 8] | SL 3\ 8] 318, 594 59,520 59,520 44, 640 - 5.19% 424,792 N N Y
(USD 10, 705) | (USD 2,000) | (USD 2,000) | (USD 1,500) (USD 14, 274)
4 |EHEEFNS) FEHEABNE] | SLH N3 1, 230, 590 485, 088 455,328 205, 355 - 39. 72% 1,476,708 N N N
(USD 41,350) | (USD 16,300) | (USD 15,300) | (USD 6,900) (USD 49, 621)
4  |BHEEF NG VIG CAYMAN £\ 5 1, 230, 590 29, 760 29, 760 24, 800 - 2. 60% 1,476,708 N N N
(USD 41,350) | (USD 1,000) | (USD 1,000) | (USD 833) (USD 49, 621)
5 |MEEEILE N ) FEHERRIMN 8] | SL 3\ 8] 826, 880 425,143 425,143 343, 279 - 37.08% 1, 033, 600 N N Y
(USD 27,785) | (USD 14,826) | (USD 14, 826) | (USD 11, 535) (UsSD 34, 731)
6 |RIIEHE R A 8] | BRAEER N 2 8] | SL & N 8] 153, 092 89, 504 89, 504 26, 851 - 7.81% 191, 365 N N Y
(USD 5,144) | (USD 3,008) | (USD 3,008) | (USD 902) (UsSD 6, 430)
E1: ANEH 0 FNaKRA ‘ﬂ/”:*JéJFT#iﬁ%?-%Hé%%ﬁo
3 2: VIG CAYMAN H A A B T FH ERF 4T
1. VIG CAYMAN *f’“iﬂ%’*zéﬁzé&% LEFZIRFZIMREASANALRALB VIG CAYMAN iF 14 2 200% & 100% % Fk, sbiF{A1448 A 106 5 12 A 31 E]Z""fﬁia)rﬁ-
2. VIG SAMOA *f’a“iﬂ%"‘zﬁﬁ BAE —LSERETRIFZIMAS T AL VIG SAMOA %15 2 200% % 150% 4 M, st F/E1AR A 106 5 12 A 31 B Z F1HH £,
3. VIG HK #HF ZT K& 48H &%*A%%%ﬁ%“zﬁmfﬁ SR ARARB VIG HK F /A2 20% % 10% 4R, siF A A A 106 F 12 /A 31 B 2 FAt 4.
4. B A H N 3§ éf’a“%f%’*zi@ HAEE D ERNZTREFZIMBASANATRAL D BEA B NS FAZ 200%% 150% 5%, S FMAAKRE 1065 12 A 31 8 Z FMEitH.
5. JEET TN HFEIRFZUEIRE D ERITRFZIBREL,PNUARE B EHET T N5 FMZ 600%% 500%4 M, SFMAAEM 106F 12 H 31 B2 FMHMIFHL,
6. BHEILENIHTEIRFZUARE P EFTZTHREFZIMBEP N AR BB ILE NG FAZ 500%% 400% 4 R, L F(AAKMA 1065 12 4 31 B 2 F/EFH.
7. RINBEBREFNIHAFT TREZILEARE D EFTREZIRAD> N ATALB IR I IEAE S & N 5 F/LZ 500%% 400% A MR, FMAMARKM 10655 12 A 31 B 2 FAFF,
% 3: /44106 % 12 A 31 B %é%ﬂﬁA*kzﬂpﬁﬂE$%%
4 BLETHEEAIHTAIFIREFH. BT AAHLTHRMEAIFIAEL. BABREFZTHEHLALTY

27




QR

AN KRB MZIITAERLHZH LS4, F 2058 Ventec Europe Ltd. 7 2017
F12A3 BAEARNBEREFAHABN P ITAENE T BT

il oA HHBE S £ @ (HF T )
106 £ 12 A 31 H
BENZEHINESY GBP/EUR 107.01.19 GBP 4 /ELR 4
TR AINE AL USD/GBP 107.01.19" uUsb 1,500/GBP 1,136
107. 09. 25

Ventec Europe Ltd. K Fx M/ E X HZ B8, T 24 AR BINHE T E () A
AR(ZEL)BERESHEAZ AR,
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14 3T AT 4% ST

1437 #8.44% T

B, BAZEFRRFH&KAN: B2
FTFARAAL R EF G RERH R,
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Ventec International Group Co., Ltd.

(BT TEBEER KL AR E)
Comparison Table for ARTICLES OF ASSOCIATION

[ 4+ /L]

ALk S AR R AL
B EAT R LB E
No. Current Provisions Proposed Amendments Explanations
R AT L B IEAXFEE (%4
F24/AM [ 8% | “Financial Statements” “Financial Statements” HEAEBERATEHZ M
#E | 22k has the meaning set out in Article 120; has the meaning set out in Article 104; MR, J& 5% 120 1445 R 452K

“arrEIRE”
RAFAL S 120 1522 &

“Rr AR
RAFALE 104 1562 % % ;

A% 104 5,

% 2% A M T 455

BapnAr] 28R

“Special Reserve”
has the meaning set out in Article 111;

“Special Reserve”

has the meaning set out in Article 95;

BB A B RAT &G Z M
M, B H 111 ek ik

“HER BARNAR” “HER| BARANART A% 95 1%,
RAZFHAE I MEZE L RAFALH 95 152 & &
%2/ A M [ B | “Supervisor” K E %, HRABERAZTEHZM

Al 2R & a supervisor designated as a "Supervisor" of the M, MFk KA M ERA
Company who is elected by the Members at a general ZR &R
meeting and appointed as "Supervisor" for the purpose
of these Articles and the requirements of the
Applicable Listing Rules, and “Supervisors” means
2 or more of them;
‘:;[5_?{/\”
HFEAFABOARET () Az 2K, CRLE
EAE S AR R BB RN
% 701) % The Company shal | issue Shares without printing share | The Company shal| issue Shares without printing share | A4tst &, 8 F 38 4% L

provided that the Register shall be

conclusive evidence of the entitlement of a Person

certificates,

to Shares recorded against his/her/its name. During

the Relevant Period, whenever the Company issues

provided that the Register shall be
conclusive evidence of the entitlement of a Person

certificates,

to Shares recorded against his/her/its name. During

the Relevant Period, whenever the Company issues

e
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No.

Current Provisions

Proposed Amendments

Explanations

1R BATH L BERXEE % iEEH
Shares, the Company shall deliver or cause the | Shares, the Company shall deliver or cause the
Shareholder Service Agent to deliver Shares by | Shareholder Service Agent to deliver Shares by
advising TDCC to record the number of Shares against | advising TDCC to record the number of Shares against
the name of each subscriber within thirty (30) days | the name of each subscriber within thirty (30) days
from the date such Shares may be delivered, pursuant | from the date such Shares may be delivered, pursuant
to the Law. The Company shall make a public | to the Law and the Applicable Listing Rules. The
announcement in accordance with the Applicable | Company shall make a public announcement in
Listing Rules prior to the delivery of such Shares. | accordance with the Applicable Listing Rules prior
RN B BTGRP IR E, IR R LEZRAMES | to the delivery of such Shares.
AT ANHA A A Z B HH . BB RM, AN | AN BETRDEFROPERE, BIRRLEEZZHRES
TR, BRAR S ESRINARNZAER=THEN, 8 | ETAHARDHEAZEHFTR, BRI, A4
1T BARAE I A RELARARAF Iy Al de ERB H B RZ | TR, BARZESALT (GR) RFERCHF AR
77 REAT TBIEA A 8] 3R ARAY AT AT B (M) | iy BAR =+ BN, AT RN K IEEARARAF LAY A8
M2, Fn EARGE H TR 2 75 KA TREBIA. A 8] 3 AR
WA RR ET (IR AN EZ,

% 32 & Any one or more Member (s) holding at least three | Any one or more Member (s) holding at least three | #)41F 3538 %,
percent (3%) of the issued and outstanding Shares of | percent (3%) of the issued and outstanding Shares of
the Company for a period of one year or more may, by | the Company for a period of one year or a longer time
depositing the requisition notice specifying the | may, by depositing the requisition notice specifying
proposals to be resolved and the reasons, request the | the proposals to be resolved and the reasons, request
Board to convene an extraordinary general meeting. | the Board to convene an extraordinary general
If the Board does not give notice to Members to | meeting. |f the Board does not give notice to Members
convene such meeting within fifteen (15) days after | to convene such meeting within fifteen (15) days
the date of the requisition notice, the proposing | after the date of the requisition notice, the
Member (s) may convene a general meeting. proposing Member (s) may convene a general meeting.
Wrg—F AL, RO TRDEER I AL | B —FAL, FACBTROEEHE»PZI AL
Bk, FAZTERNBEFHALEE, FRKEFEIE | KR, FUTORNBEFHAAEY, FKEFTEE
PR G, FFERLHARATEONTARLE B | RREH G TFEULHFARATEINTARRE 3
B2 ildely, ZEARIMRFATEEMREE, R, ZHRRLIMRAFATEEREE.

% 35 f& (1) During the Relevant Period, the Company shall | (1) During the Relevant Period, the Company shall | %@t & B X A == & 2 M
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No.

Current Provisions

Proposed Amendments

Explanations

1R BATH L BERXEE % iEEH

make public announcements with regard to notice of | make public announcements with regard to notice of | %, — Mk A& A M &
general meeting, proxy form, summary information and | general meeting, proxy form, summary information and | RAZIH T .
details about items to be proposed at the meeting for | details about items to be proposed at the meeting for
approval, discussion, election or dismissal of | approval, discussion, election or dismissal of
Directors and/or Supervisors (if any) at least thirty | Directors at least thirty (30) days prior to any
(30) days prior to any annual general meeting or at | annual general meeting or at least fifteen (15) days
least fifteen (15) days prior to any extraordinary | prior to any extraordinary general meeting.
general meeting. () AR A, AN RAREFTEHEEZ V=T a4
() ABREHAE, AN RARRFERNEES =T 0 | ARRBEFETHETE) T LR, ARG HTER
AEREFETHEES AR, ~ERRTHGEL | . £XF AR AMAKRE, FHE. EEIBEETE
T, RAFTAK, AMAKRE, HRE, EHEIAMEETF | FAFEAREIEHARALTH.
B/BREBERA ) FAFEAREZILHEZRATH

% 36 1% The following matters shall not be considered, | The following matters shall not be considered, | % B & B R A & 2 M
discussed or proposed for approval at a general | discussed or proposed for approval at a general | %, —H Mk A2 A ME
meeting unless they are specified in the notice of | meeting unless they are specified in the notice of | RAZHZE,
general meeting with the description of their major | general meeting with the description of their major
content: content:
(a) any election or removal of Director (s) and/or | (a) any election or removal of
Supervisor (s) (if any) ;- (Omitted) Director (s) ;- (Omitted)
THIFER, FARRGZEFHTYIR, EAALEIEN | THIFA, FEREXGZEFHPIR, EHHNLEIEZN
B, TRAERRE T FR, Fm R4 Ek: B, RMEIERRE T FHR, FwmARAT R R
(a) EHEAMEFTFR/BERA (WF); - (T%) (a) EERBIEFTF; - (T5)

% 46 1% RATE, (2) Notwithstanding anything contained in these | % &t & & 4 = & Ff 74

Articles, unless otherwise provided by the Law and

the Applicable Listing Rules, in case the Company is

dissolved after participating in the

merger/consol idation or the Company is delisted from
the TPEx or TWSE due to the general transfer (or the
assignment of all rights and delegation of all duties

of the Company), the transfer of business or assets

2017 59 A 19 B &%
=% % 1061703251 3%
NS BT SN BT AGE
o B L R AR S AREFE
ARG KR | WEITH 46 1%
% 2 BAZRZ, BRE 46
i R TR B A 38 KR Ok
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No.
kR

Current Provisions
BT X

Proposed Amendments

B EAEER

Explanations

BIEE g

of the Company, any share swap arrangement or any

Spin—off entered into or carried out by the Company

while the surviving, transferee, existing or newly

incorporated company is not a listed company
(including TWSE/TPEx
action aforementioned shall be approved by the
affirmative vote of at least two—thirds (2/3) of the
total votes cast by the Members of the Company.
(2) BREAFHEAAE, BHEELRET (B) A&
FEREI, A2 REMBEHR, RAENINBELR
(ABEAN NI ARAREZE), BRELANGZEESR
ME. BOBKILsF nHE&LELET R), AR, B
By HERXRTRZI NG AIELET (R) 28 (BEFEH
/AREFOZ LT (GR) NE) H, REANILFTE
FROEHE =PI U LRRZAEFZ.

listed company), any such

B A6 HEH 178,

% 56 1%

(3) Where any Director or Supervisor (if any), who

is also a Shareholder of the Company, creates or has
created any charge, mortgage, encumbrance or lien in
respect of Shares held by such Director or Supervisor
(the "Charged Shares") exceeding fifty percent (50%)
of total Shares held by such Director or Supervisorat
the time of his/her latest appointment as Director
or Supervisor, such Director or Supervisorshall
refrain from exercising its voting rights on the
Shares representing the difference between the
Charged Shares and fifty percent (50%) of total
Shares held by such Director or Supervisorat the time
of his/her

Supervisor,

latest appointment as Director or
and such Shares shall not carry the

voting rights and shall not be counted toward the

(3) Where any Director, who is also a Shareholder of
the Company, creates or has created any charge,
mortgage, encumbrance or lien in respect of Shares
held by "Charged Shares")
exceeding fifty percent (50%) of total Shares held
by such Director at the time of his/her

appointment as Director, such Director shall refrain

such Director (the

latest

from exercising its voting rights on the Shares
representing the difference between the Charged
Shares and fifty percent (50%) of total Shares held
by such Director at the time of his/her

appointment as Director, and such Shares shall not

latest

carry the voting rights and shall not be counted
toward the number of votes represented by the
Shareholders present at a general meeting but shall

AEE B IRAE R Z M
M, —HrmIR AR A B B
RAZHE .
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No.

Current Provisions

Proposed Amendments

Explanations

1R BATH L BERXEE % iEEH

number of votes represented by the Shareholders | be included in the quorum
present at a general meeting but shall be included | (3) & ANSEFETR AKNI IR EIF, LT EAZIR
in the quorum. R T EHE (T [HRA ) ABB R — KB
Q) AN EFRBERA (mA) TAHANIARRE, | THEAZIROBE_ 52—, LB RO AFTIER
WAL TR Z R e EAE (TH TREED D A28 | e, EREANCTHFRRZ R RER, 25 EFANIER
ERA—KREEETHFAZIDRE o2 —0F, L4288 | gH B,
ZRE TR R R, EREANTH IR R R R
¥, e RFINEEREHBREK.

% 58 1% In case a Member who has cast his votes by a written | In case a Member who has cast his votes by a written | A8 &M B EA+® £ R

instrument or by way of electronic transmission
intends to attend the relevant general meeting in
person, he shall, at least two (2) day prior to the
date of the general meeting, revoke such votes by
serving a notice in the same manner as he cast such
votes. In the absence of a timely revocation of such
votes, such votes shall remain valid. Nonetheless,

such Member who attends and votes at a general

meeting in person would be deemed to have revoked his

prior voting instructions by a written instrument or

by way of electronic transmission, notwithstanding

that such Member has not submitted a revocation

notice in accordance with this Article 58.

MR AE @ RE T 7 XTI A RMA, BARAOHFRE
%, FRBRARREHE 0T, ARTHEREHERZ
7, WEHAATIE R R E S AT, WAL, A
TERETHTRITHZLERELLE, BRBREBERERBE
B AW Z 85, mIB A ERRE TR kAR
#, GERRAR OB R EITEERMZITH, RAAELER
AGEREBEAANAETGRET S XITHEREZE
BE T

instrument or by way of electronic transmission
intends to attend the relevant general meeting in
person, he shall, at least two (2) day prior to the
date of the general meeting, revoke such votes by
serving a notice in the same manner as he cast such
votes. |n the absence of a timely revocation of such
votes, such votes shall remain valid.
BARAEBRE T 7 IR KM, BRABFRRE
#, ZERARREHE BT, AT EREMEZ
7 A, WEAATITIE R R BB AT WAL, U
FERET I TR KRR AL,

B AEER R PO
FE 2 LM AMEARBR
z%ﬂ&"‘{ o
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Proposed Amendments

B EAEER

Explanations

BIEE g

% 61 1%

In case a Member who has served a proxy intends to
attend the relevant general meeting in person or to
exercise his voting power by way of a written ballot
or electronic transmission, he shall, at least two
(2) days prior to the date of the general meeting,
revoke such proxy by serving a separate written
notice to the Company or Shareholder Service Agent.
Otherwise, the votes cast by the proxy at the general

meeting shall prevail. Nonetheless, such Member who

attends and votes at a general meeting in person

would be deemed to have revoked his proxy

appointment, notwithstanding that such Member has

not submitted a revocation notice in accordance with
this Article 61.
FFREH, RRERAB RIS AT BT T
AT R RAEE, RERAREHAET AT, AFT @
1) 2 8] B LA KL AR B £t il Aoy ARG A,
R EAR BT Z AR A A%, BHEERIERER
AER R AWML B4, RVR A EEEREETHEER
HE, SRRABRAMFETEERMEZITH, RRALE
REGRZ A ANERZIEZEL T,

In case a Member who has served a proxy intends to
attend the relevant general meeting in person or to
exercise his voting power by way of a written ballot
or electronic transmission, he shall, at least two
(2) days prior to the date of the general meeting,
revoke such proxy by serving a separate written
notice to the Company or Shareholder Service Agent.
Otherwise, the votes cast by the proxy at the general
meeting shall prevail.

FFTHER, RREAAHFRREIEATEARET
TR A RAMEE, ZRREARREHE 0T, XE®
1) ) LA K IZ AR B FSK K2t il o S HAAASH A,

AR LA TR Z R A A B

BHE A B EAT E R
B#EAMEEREEFOZ
FE KM R KA K
ZHE,

% 73 1%

(3) The preceding two Paragraphs of this Article
shal | apply, mutatis mutandis, to the Supervisors (if

any) and the officers of the Company who act as
supervisor or are authorised to act on its behalf in
a senior management capacity.

() A= AME, HFANNZEBRA Grf) REFAL
PITEBARMBESITE SR A2 RAEHEN, &R
Zo

(3) The preceding two Paragraphs of this Article
shal |l apply, mutatis mutandis, to the officers of the
Company who are authorised to act on its behalf in
a senior management capacity.

(3) ATZIAME, AN 8) KT AAAIAEIAT B T
Rz AR E N, BRZ,

B A B R AT B Z W
M, —HF MR A8 A B B
RAZRZ,

% 79 1%

Subject to the Law, these Articles, the Applicable

Subject to the Law, these Articles, the Applicable
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Current Provisions
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Proposed Amendments

B EAEER

Explanations

BIEE g

Listing Rules and any resolutions passed in a general
meeting, the business of the Company shal | be managed
by the Board in such manner as it shall think fit,
which may pay all reasonable expenses in connection
with business management, including but not |imited
to expenses incurred in forming and registering the
Company and may exercise all powers of the Company.
Except as otherwise provided by these Articles, the
compensation to be paid to the Directors shall be
determined by the Board

standard prevalent in the industry by reference to

in accordance with the

recommendation made by the remuneration committee
(if established). Such compensation shall be deemed
to accrue from day to day, and the Directors shall
also be entitled to be paid their travelling, hotel
and other expenses proper ly incurred by them in going
to, attending and returning from Board meetings of
the Directors, or any committee established under
Article 98, or general meetings of the Company, or
otherwise in connection with the business of the
Company, or to receive a fixed al lowance in respect
thereof as may be determined by the Board from time
to time, or a combination partly of one such method
and partly the other.

B # ke, AFA, BT GR) RS ARLEIMERE
T RFEI, EFERULBALSEZ T X, AHFANT
EHZPIT. EFEHFIMNTARBTESAMZALSELE
Bl (B RIEAR AN ELASZIHEER), 7
T AN S| 2 —UHE ). R AFAZ G AR I, & IAT
FTEIH SR EFTRBERAFELE, E5FHTRME
Aegz#ixk GwhARE) 5TEZ, &5 RERD R,

Listing Rules and any resolutions passed in a general
meeting, the business of the Company shal | be managed
by the Board in such manner as it shall think fit,
which may pay all reasonable expenses in connection
with business management, including but not |imited
to expenses incurred in forming and registering the
Company and may exercise all powers of the Company.
Except as otherwise provided by these Articles, the
compensation to be paid to the Directors shall be
determined by the Board

standard prevalent in the industry by reference to

in accordance with the

recommendation made by the remuneration committee
(if established). Such compensation shall be deemed
to accrue from day to day, and the Directors shall
also be entitled to be paid their travelling, hotel
and other expenses proper |y incurred by them in going
to, attending and returning from Board meetings of
the Directors, or any committee established under
Article 82, or general meetings of the Company, or
otherwise in connection with the business of the
Company, or to receive a fixed allowance in respect
thereof as may be determined by the Board from time
to time, or a combination partly of one such method
and partly the other.

MR %k, AFA, BT GR) REFARLEIMERE
B RFIN, TEFRULZASEZI TN, BFH AN
EHZ T EFCFIMNTARITESAMZLSEZR
Bl (AL RIRAR A8 AN EE M), #2
T AN Sl 2 —tJHE ). RAFAZG AR LI, J&IAT
FEIMyRNEFERERELE, ELFHFATRME
Ak (WhARE) sTRZ. M5 RER R, A

M, R% 98 1K AE

82 1%,
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No. Current Provisions Proposed Amendments Explanations
ek BATH L B EAFE #%IEEH
FEFAFRANS)IAMHRE, BRERAANREBRS | FFTFHFFARANS) IMRE, AR EFAACRELER L
MANGEEFE, FHE (RFH IBMHE), MREREL | mANNEFE, £HE (IRP B2MEHE). HiERL
P AN BEANM FANMAZEAREEF T AL | ERANNLERMEFANAZE ARG EEF T RTZ
BB, RATE I AT RZ A A EBARRE, RATE I AT R A A
% 82 1% £ % 97 #% | SUPERVISORS (Omitted) AR Py A & S S

BERA (F%)

BeH g, ZmrksE 82
HEH 97 A MERA
TN R, KB
L (BPR % 98 ATz
& 30) A4 3R SEAROK IR o

% 82.1 1% (1) During the Relevant Period, unless otherwise | (1) During the Relevant Period, unless otherwise | A A4 &, £ E K%k
provided by the Law, the Applicable Listing Rules and | provided by the Law and the Applicable Listing Rules, (BpJR % 98.1 f&) #. 2,
these Articles, the Company shall establish an audit | the Company shall establish an audit committee;
committee; regulations governing the professional | regulations governing the professional
qualifications for its members, the formation of | qualifications for its members, the formation of
audit committee, the exercise of their powers of | audit committee, the exercise of their powers of
office, and related matters shall be prescribed and | office, and related matters shall be prescribed and
amended from time to time by the Board in accordance | amended from time to time by the Board in accordance
with the Applicable Listing Rules. with the Applicable Listing Rules
(D A# A, R EES, L7 GE) AEAKRFTAE | (1)A#MIE, A AR ET () Réen AR
BARZI, ANRREFFNERE:; AABRET |, ANARREFHEAE: AAAFETHA. AR,

A MR, T BRARZ AT RARM FAZ ML, RIS | T BMABEZ A RAM FAZ ML, BIEEEFSRLET
Fek ET () AL, (iR) RéeEZ,
% 82.2 & (1) During the Relevant Period, unless otherwise | (1) During the Relevant Period, unless otherwise | A Bl & B X A & 2 M

provided by the Law, the Applicable Listing Rules and

these Articles, the Company shall establish a

regulations governing the
the

formation of remuneration committee, the exercise of

remuneration committee;

professional qualifications for its members,

their powers of office, and related matters shall be

provided by the Law and the Applicable Listing Rules,
the
committee;

Company shall establish a remuneration

regulations governing the professional
qualifications for its members, the formation of
remuneration committee, the exercise of their powers

of office, and related matters shall be prescribed

M, —Hr R A4k BB
BRAZIH R, B HAER
&R, BTRAEMELRE,
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Current Provisions

Proposed Amendments

Explanations

1R BATH L BERXEE % iEEH

prescribed and amended from time to time by the Board | and amended from time to time by the Board in
in accordance with the Applicable Listing Rules. | accordance with the Applicable Listing Rules
Remuneration referred to in this Paragraph shall | Remuneration referred to in this Paragraph shall
include salary, stock options, and any other | include salary, stock options, and any other
substantive incentive measures for Directors, | substantive incentive measures for Directors and
Supervisors and managerial officers under the Law or | managerial officers under the Law or the Applicable
the Applicable Listing Rules. Listing Rules
(3) The remuneration committee of the Company shall | (3) The remuneration committee of the Company shall
exercise the care of a good administrator and in good | exercise the care of a good administrator and in good
faith when performing the official powers listed | faith when performing the official powers |isted
below, and shall submit its recommendations for | below, and shall submit its recommendations for
deliberation by the Board: deliberation by the Board:
(@) Prescribe and periodically review +the| (a) Prescribe and periodically review the
performance review and remuneration policy, system, | performance review and remuneration policy, system,
standards, and structure for Directors, Supervisors | standards, and structure for Directors and officers
and officers. (b) Periodically evaluate and prescribe the
(b) Periodically evaluate and prescribe +the | remuneration of Directors and officers
remuneration of Directors, Supervisors and officers. | (1) #A#MHAM, MMH 2 ESRET (R) &G AL
(1) A#pear, kWS ES, EF R AEBAFR | I, AN RAEFHFIRMERG; ARELETH. @
BAEREI, AN RBEFHFARMER G ARATFE | & TEBBATE A M FRAZIE, BIREEFSTR
B, MR PR AT AWM FAZ Mk, RIEAE | LT (R) R, RAMEFERNEOLIEEFAL
FTEGRLET (R) ALz, REAFBFHFARMNEORE | BAZIH T, MEEFRE AN ZESRLET (R
FTF, BRARCHRAZFHFE ., MEPEFMBAIRAZ | LA THEBZ 58
EoRLET GR) ReLA KT LB k. Q) HEHMERGTRAEREFEAZEE, SERITT
Q) HAMRMERBGRUERFHAZESE, BERITT | PIHME, THIREZARIEF A
P kAE, EAMTREERIETFGTR: (a) 3TE I 2 IR E T R AL I AL A GHAE L3 & 45 o
(@QFTEETHBRATE, BRARGEAGZGFERST | KB R, #E. 2EALEHE,
TR BOR . B R, AR, (b) EHEAFFAE LT T FRLEILAZFH AR,
(b) RIFHETEFF, BREAREWAZFH M,

% 83 f& (1) During the Relevant Period, a person who is under | (1) During the Relevant Period, a person who is under | %@t & B X A == & 2 M)
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any of the following circumstances shall not act as | any of the following circumstances shall not act as | %, /&% 100 f&4& k1574
a Director of the Company; if he has already held | a Director of the Company; if he has already held | % % 84 1%,
office of a Director, he shall cease to act as a | office of a Director, he shall cease to act as a
Director and be removed from the position of Director | Director and be removed from the position of Director
automatical ly:--- automatical ly:---
(h) ceases to be a Director by virtue of Article 100; | (h) ceases to be a Director by virtue of Article 84;
(1) A#REBE, A THIHEEI—FARFEEEE, LT | (1) A#MGPH, ATIREZ —FNFHEEESE, LT
Birk, FARMBE: - Plrk, FRBE: -
(h) R 100 1% & & & oe RS . (h) 1&% 84 &% & SR EAMES.

% 86 1& Sub ject to the Law, one or more Members holding three | Subject to the Law, one or more Members holding three | % B2 & B X A 3 & 2 M)

percent (3%) or more of the total number of the

outstanding Shares continuously for a period of one

(1) year or more may request inwriting any Supervisor
or Independent Director of the Audit Committee (where

applicable) to file, on behalf of the Company, an
action against a Director who has, in the course of
performing his/her duties, committed any act
resulting in damage to the Company or in violation
of the Law, the Applicable Listing Rules or these
Articles, with a competent court, including the
Taiwan Taipei District Court of the R.0.C. In case
the Supervisor or Independent Director fails to file
such action within thirty (30) days after receipt of
such request, to the extent permitted under the laws
the Members making such

of the Cayman Islands,

request may file the action for the Company.

R % A4 B AR, @ —FALRA CHETRD AL
HAEFPZEZUNEZRER, FRUAETBOFRERARFITEA
ez HeEgF_CGedR) AN, QR EHEEZE
e (L& E T k1R), HIUTRBFHEET RN R

percent (3%) or more of the total number of the
outstanding Shares continuously for a period of one
(1) year or request in writing any
Independent Director of the Audit Committee to file,

on behal f of the Company, an action against aDirector

more may

who has, in the course of performing his/her duties,
committed any act resulting in damage to the Company
or in violation of the Law, the Applicable Listing
Rules or these Articles, with a competent court,
including the Taiwan Taipei District Court of the
R.0.C. In case the Independent Director fails to file
such action within thirty (30) days after receipt of
such request, to the extent permitted under the laws
the Members making such

of the Cayman Islands,

request may file the action for the Company.

MR % A4S AR RN, B —F A LA CEITI 48
Kapz= A Ezik, FATBFLEFLEEZIE—
BrEFhANG, OAFHEMLESR (QiEH LR
TEIR), HPATRHERE AN RERR L4, LT
() AERATHEIFTERLTFD, ZHIFTF AHNT

M, —HF R A% B B
RAZRE, BB TRAE
L2 H3E,
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ERHZEA LT R) AR AT EFRELFNR, | MEARIL=ZTH N RRBLFNGE, AW I ELSALFZ
ZEBEEARXBITFANKTAAFRIRL=ZTH RN AR | BN, ZFLKIILRF A RN S RALTTN,
IR, AR TELSAFILEN, ZFKIILRFS
AR\ B IRATF I
% 88 4 A Director may, and the Secretary on the requisition | A Director may, and the Secretary on the requisition | % Bt & B B A 3 & 2 M

of aDirector shall, summon a Board meeting by, during
the Relevant Period, at least seven (7) days’ notice
in writing, or at any time other than during the
Relevant Period, at least forty eight (48) hours’

notice in writing, to every Director and Supervisor

(if any) which notice shall set forth the general
nature of the business to be considered PROVIDED
HOWEVER, without prejudice to the prescribed notice,
in the event of emergency, as determined by the Board
in its sole discretion, a Board meeting may be cal led
at any time if this has been agreed to by a majority
Notwithstanding
at any time other than during the

of the Directors at such meeting.
the forgoing,
Relevant Period, a notice of Board meeting may be

waived by all +the Directors at, before or
retrospectively after the relevant Board meeting is
held.
email, telex or telefax.

FTEEZBE, RATHENBEF G, #HigMALE
AT, AEREA M A AW AN, B & T FRERA
(A EAFEZHES, FREAFBFEFIRE, U
THEMIFEEZ, BEAWMBRL, AJFSedE, £F
TR R BFHEREFAFIN, FTRAFAIRATLR
Zo AEATiB S KB EHHFUE T4, EHRRB AT XiE
#2Z,

Any notice or waiver thereof may be given by

of aDirector shall, summon a Board meeting by, during
the Relevant Period, at least seven (7) days’ notice
in writing, or at any time other than during the
Relevant Period, at least forty eight (48) hours’

notice in writing, to every Director which notice
shall set forth the general nature of the business
to be considered PROVIDED HOWEVER, without prejudice
to the prescribed notice, in the event of emergency,
as determined by the Board in its sole discretion,
a Board meeting may be called at any time if this has
been agreed to by a majority of the Directors at such
meeting. Notwithstanding the forgoing, at any time
other than during the Relevant Period, a notice of
Board meeting may be waived by all the Directors at,
before or retrospectively after the relevant Board
meeting is held. Any notice or waiver thereof may
be given by email, telex or telefax.

FTEGZBE, RAZTHRNBEFhH, #MMMALE
AT, AEBREHR AW AN, BEEF, 2H T
ZHEE, BRAFHRFTFIRE, ATBHEEFIEZ.

BERMBAE, AELMIH, EFEEE5E8HFH4
BWEEFAFN., FTRFAIRBZLRZ . ALATB 0 K F)
EHFAETEHME, ERIIG AT X EEZ,

M, —4F MR Ak A BB
RAZHRZ,
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% 100 1% (2) During the Relevant Period, subject to the Law, | (2) During the Relevant Period, subject to the Law, | % Bl & B R A3 & 2 M

the Applicable Listing Rules and these Articles,
where the Company has annual profits at the end of
a financial year, upon the approval of a majority of
the Directors present at a meeting attended by at
least two—thirds or more of the total number of the
Directors, the Company may distribute not less than
five percent (5%) and not more than fifteenpercent
(15%) of the profits for such year to the Employees
as the Employees’ compensation in the form of shares
and/or in cash and may distribute not more than two
percent (2%) hereof to the

Supervisors as the Directors’

Directors__and
and Supervisors’

however, that the total
of the
(including adjusted undistributed profits) shall be

compensations, provided,

amount of accumulated losses Company
reserved from the said profits in advance, and the
Company shall distribute the
thereof to  the

Supervisorsin the proportion set out above. A report

remaining balance
Employees, Directors and
of such distribution of Employees’ , Directors’ and
Supervisors’ compensations shall be submitted to
the general meeting of the Company. Except otherwise
set forth by the Applicable Listing Rules, any
compensations shall

Directors’ and Supervisors’

not be paid in the form of shares. The term "annual
profits" as used herein shal | mean the annual profits
for such year before tax without deducting the amount
of compensation distributed to the Employees,
Directors and Supervisors as prescribed in this

Paragraph (2) of this Article.

the Applicable Listing Rules and these Articles,
where the Company has annual profits at the end of
a financial year, upon the approval of a majority of
the Directors present at a meeting attended by at
least two—thirds or more of the total number of the
Directors, the Company may distribute not less than
five percent (5%) and not more than tenpercent (10%)
of the profits for such year to the Employees as the
Employees’ compensation in the form of shares and/or
in cash and may distribute not more than two percent
(2%) hereof to the Directors as the Directors’

however, that the total
of the
(including adjusted undistributed profits) shall be

compensations, provided,

amount of accumulated losses Company

reserved from the said profits in advance, and the
distribute the

thereof to the Employees and Directors

Company shall remaining balance
in the
proportion set out above. A report of such
distribution of

compensations shall be submitted to the general

Employees’ andDirectors’
meeting of the Company. Except otherwise set forth
by the

Directors’ compensations shall not be paid in the

Applicable Listing Rules, any
form of shares. The term "annual profits" as used
herein shall mean the annual profits for such year
without deducting the

distributed to the Employees and

before tax amount of
compensation
Directors as prescribed in this Paragraph (2) of this
Article.

(4) During the Relevant Period, unless otherwise

M, —HHmIR Ak BB
BAZHR. 5 HEAN
) A B B % 4 B B
R, R IEH T4
el AEFERAZE
NZAEBRHZT.
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(4) During the Relevant Period, unless otherwise
resolved by the general meeting of the Company, the
Supervisors’

Employees’ , Directors’ and

compensations and dividends, bonuses or other forms
of distributions payable to the Members shall be
declared in NTD.

(2) A#REBE, R g &4 BT B AR AFAH
FHBZI, KN EFREAEF, BREEEFT =5
ZRAEFEFZHBAE R EFAIEIREK, REBTLHZ
AERRZTEAR T, UMD A/ RAET X0k
TEL, EFCEFEFR = HSI _ALFEIHFANBEE
FAFYIRERBIAZABNI - MFATFAERA
Bk TEFRBRA. AN HAH RAEIE (L1
FAERSBBIEHR) B, RTALKGMAIEA, FLid
R BRAMALHIRERE T, TEFRERAMG. B
I, $FRBRAMS PR EREBR LGRS, hLH
(1) Rde s AR, EFBERAMS R ALEITH
M2 T RAZ . KRB A ], A5 KIerk 9k B
I, TERBRAMGZARATA S

(4) AR IR, RILREH A RESN, PRAL, £F
BEBRABY, ABMLL, LA RAeF S TIRE, HE
A E W B LA,

resolved by the general meeting of the Company, the

Employees’ and Directors’ compensations and
dividends, bonuses or other forms of distributions
payable to the Members shall be declared in NTD.
(2) ABrreAE, mE % &4, BT GR) R AT
BARRN, AN gFRIARA, REEFE=9Z
ZULEEFEFZHRAEFEFBIYI R, RETHZ
ZERRZ T AHB MG, ARMDA/ARRET Xk T
BI; 38 FFE =X _ULFET2LFRAEEETF
B FZ RERBARAZ AT MAZTENS R T
FE AN A BB (LIERAER PR EHRELHR)
B, RTALR G IR, Bl R0 SRR AT A L] 2R
BAIRFFMNY, B IRFFMT R ERRLRLEHR
L. TR (MR) e AR, EFMG TR AR
WL Z T RNABZ . RPAHE [ A ], FAEHKPR Sk
AIMPREEFM S IRATAZ, -

(@) AEIAN, BIRRE S HRFES, PRATIAEF
W5, ARG, ALARAAZ TR, HRAHFEH
Bt AR,

No.
MR
% 103 1%

The Directors shall cause to be kept accounting
records and books of account sufficient to give a true
and fair view of the state of the Company’ s affairs
and to show and explain the transactions of the
Company and otherwise in accordance with the Law, at
the Registered Office or at such other place(s) in
such manner as may be determined from time to time

by the Board and shall always be open to the

The Directors shall cause to be kept accounting
records and books of account sufficient to give a true
and fair view of the state of the Company’ s affairs
and to show and explain the transactions of the
Company and otherwise in accordance with the Law, at
the Registered Office or at such other place(s) in
such manner as may be determined from time to time

by the Board and shall always be open to the

AHEASBERAFTHZM
M, —HF IR Ak A BB
RAZHRZ,
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inspection by the Directors and Supervisors (if any). | inspection by the Directors.
FTERAE QI AR MAE VGG R FE AN RN, A | TFRECTALEAERMEABEEREANI RN, &
ARAARANBZ R BT A, AWM I ELSZ &R, B& | URAAXNNZIRHITAH, LFEMAZELZELR, B&
HabHB e N, MIHEAEANZZMIEENR | £RAHBEZ T X, HZMEARN M EE LR
AR BB E R LRAAMEFRABRA Gef) | A2 A @R, LRMAMEFEIFEN,
KA & B
% 104 1% During the Relevant Period, at the end of each |During the Relevant Period, at the end of each | ABl& B R A& Z M

(a) the

(b) the financial statements which

financial year, the Board shall prepare:
business report;
include al | the documents and information as required
by the Law and the Applicable Listing Rules (the
Statements"); and (c)

relating to the distribution of net profit and/or

"Financial any proposal
loss offsetting in accordance with these Articles,
for adoption by the annual general meeting of the
Company and shal | forward the same to the Supervisors
(if any) for their auditing at least thirty (30) days
prior to the date of such meeting. Upon adoption at

the annual general meeting of the Company, the Board
shall distribute to each Member copies of the
Financial Statements and the resolutions relating to
profit distribution and/or loss offsetting. However,
during the Relevant Period, the Company may make a
publ ic announcement of the abovementioned statements
and resolutions instead of distributing those to each
Member.

AN, BEGHEEATH, TFEREATIA
ft: (@ BEHRES. O MHHREZAMRE AR L
ToO(HE) RS ATERREZ AR ETR (TH [ HHh#H
£ D, AR (c)IRAFALH T Z B A ik R AR H A4 3%

(a) the
(b) the financial statements which

financial year, the Board shall prepare:
business report;
include al | the documents and information as required
by the Law and the Applicable Listing Rules (the
Statements"); and (c)

relating to the distribution of net profit and/or

"Financial any proposal
loss offsetting in accordance with these Articles,
for adoption by the annual general meeting of the
Company. Upon adoption at the annual general meeting
of the Company, the Board shall distribute to each
Member copies of the Financial Statements and the
resolutions relating to profit distribution and/or
loss offsetting. However, during the Relevant
Period, the Company may make a public announcement
of the abovementioned statements and resolutions
instead of distributing those to each Member

ABMIE, FEGIHEELTH, EFEREATIE
fr: (@) &EREZ. (b) MHFMERLIARKF ZESR L
(M) RFEMERRBZ IR ETR (TH [ HHR
£ 1), AA Q) RAFANT Z B4k R 1 HH R
£, RUARRFEEFLAR. L4, TFCRMERLT
BB WE BB R BIG BB RK, DS
B R RABRIAMR, AN a)FUANET AKZ,

M, —4F MR Ak A BB
RAZHRZ,
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£, REARELFTEFAKAKR, BABRRETEZS =101
A EEREMBRBETFEREA Geh) BF. Lk, £F ¢
e RE T G RGBS R R Bk o 0k BB AR 2
Rk, DSBS RAEEHME, AN FANE T
ARZ o

% 105 % During the Relevant Period, the documents prepared | During the Relevant Period, the documents prepared | % B & B X A 3 & 2 M
by the Board in accordance with the preceding Article | by the Board in accordance with the preceding Article | I%, —HF MR &A1& A M B
and the report issued by the Supervisors in | shall be made available at the Shareholder Service | RAZIZ .,
accordance with the Applicable Listing Rules (if | Agent’ s office in the R.0.C. for inspection during
applicable) shall be made available at the |normal business hours by the Members, ten (10) days
Shareholder Service Agent’ s office intheR.0.C. for | prior to the annual general meeting.
inspection during normal business hours by the | A#MEAIN, TECIRAMETELREAR L GZ L AL
Members, ten (10) days prior to the annual general | fF, EBAREFEHET AT, HEATERBEZENZK
meeting. HARTEAMAE BIRERAEFTSEFMANER.,
A, TFERATGATE AR B AR RTZIEAL
MEERALE LT (GR) REHAEZIRE Geid A1),
AR RFE GG HAT, fEATERBRENZ SN
HiMAE, BRERAEFEERHNERN.

% 109 1% Sub ject to the Law and the Applicable Listing Rules, | Subject to the Law and the Applicable Listing Rules, | %4 Bl & B R A3 & 2 M

during the Relevant Period, within fifteen (15) days
after receipt of the copy of the public tender offer
report form, the public tender offer prospectus, and
relevant documents, the Company shall make a public
announcement of the following:

(a) the types, number and amount of shares held by
the Directors, the Supervisors and any Member holding

more than ten percent (10%) of the total issued and
outstanding Shares;

(b) the recommendations made by the Board to the
Members on such tender offer, which shall set forth

during the Relevant Period, within fifteen (15) days
after receipt of the copy of the public tender offer
report form, the public tender offer prospectus, and
relevant documents, the Company shall make a public
announcement of the following:

(a) the types, number and amount of shares held by
the Directors and any Member holding more than ten
percent (10%) of the total issued and outstanding
Shares;

(b) the recommendations made by the Board to the
Members on such tender offer, which shall set forth

MR, —BF MR Ak A M B
BRAZBE, BBTLF
B R ERA
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the identity and financial status of the tender
offeror, fairness of the tender offer conditions,
verification on rationality of source of fund for
tender offer, amd the names of the Directors who
abstain or object to the tender offer and the
reason(s) therefore;-:-

(d) the types, number and amount of the shares of the
tender offeror or its affiliates held by the
Directors, Supervisors and Members holding more than

ten percent (10%) of the total issued and outstanding
Shares; -+ (Omitted)

MR Z EARLET (R) Bden AR I, A#EEAM,
AN HRRET (HR) B IAE R Z A A PR EF 3
A, BN SAAAMEIH AT EZDRAETHIE
g,

(a) £F, BEARKA AN CHAT
ZIRHEFREZ AR, =,

(b) TF G T RN FIIEA G S H AR, %
PENFHE . BB T A RBRASEEZEEFN, HEANI
RRRp R, ERBAEFRAERRAHEZIWAAET AL
FriFsEd,; -

(d) AEFE, BRARFBRAEBTHNZ TZIRERIFH
NFRAEAR LM RS EZ R AEHE, REALLE,; -
(Fe&)

ReArAgi8 E 42+

the identity and financial status of the tender
offeror, fairness of the tender offer conditions,
verification on rationality of source of fund for
tender offer, and the names of the Directors who
abstain or object to the tender offer and the
reason(s) therefore;-:

(d) the types, number and amount of the shares of the
tender offeror or its affiliates held by the
Directors and the Members holding more than ten
percent (10%) of the total issued and outstanding
Shares; -+ (Omitted)

MR & kAR LT (E) Rsen AR, A#IE,
A S| AR B (AR) A Stk o WO #3105 8l
A ARHBRAERAAMEIHF AT ED AN ETHE
A

(@) TFAHAANNCHEITROARBBE S, ZTZIRR
BRI AR, #=;

(b) FF & R E RN HAEA T 5 IR, A%
-, BAEE &RBAEMZIEFHEN, HANS
h%&%%&,i@ﬁ%%?ﬂﬁ&&ﬁz%%%i&ﬂ
Frakgd; -

@)%&ﬁga%hikﬁ > T Z KR RHEA AR
IEAREMALEZ A AER, R ALLH; - (TH)

KRN SMEST R MR SR R AL RASE SR A B o B0 S B R SR A T AP F LI LT RAE, BT,

53




Ventec

International

(%411

Group Co., Ltd.

(EHETBERZE DA RN F)
R EERFAANETATAHERE

13T A%

53T AT 44 L
% =4
AN REMRELF AL, HEEFEE

FoMk (R BEAKHEES)

AN RETRELFHRRIN, WEFE
BEZ.

A 8RR R A A = B AT SR R B
HEMeEt+EZAH, HERaMegidmE,
éﬁgmm‘ﬁ%ﬁﬂ%\ﬁmm\k&i
MALFFFASEARELFHARATH
ﬁ%ﬁ%%%m@&é&ﬁﬁﬂ%ﬂﬁoi
AR E GG =+ — B AT R RS E K
@+£aﬁ,%&%@%$%%&@%ﬁ£

Fp, WA T T 4R E B

%o&?@ﬁ@+£ﬂm,%%°&&?@

REFMACFEAATH, R EEF L

P, SERIIAKN S BAN S EAEZ F K

PR XIZ A AR, B AR R B I A

N X L

B BNERBAZEEE; LidsE8mEA
R&#, FAETHTXNAZ.
EERMIEEE, B FAL, NS B A,
DEINEEF—BNTREFEAEH, FA
XHhFEHF M FOTEMHZIAZLE
AREZEFHTIE 7 uﬁﬁﬁ%ﬁao
BAROCETR AR S Z — A LR Z R

f?ﬂ%@@$’kﬁ’kﬂiﬂx?%?%%o 1a
A— R AR, REALB AL, HIFIINKE
BRI RREAR /NG RS 17215215 478
BRBFEHMZ—, TEERRINAHRE

AN E) g R % e A AT Z,'f”_d‘_ﬂx—r' F H
M-S ERRZRE. TEEALTER
My A2 HFYA+8,
ﬂxﬁiﬁﬁfm&“}l% BF AR, BB=8FF,
ARPIINKRE; RERRERAREARAL
FBRRTFE, E2EFCARELTHR

KN AR R B Rk BT, AR
B ER R, EMHEARERETZHRETH
Mgilife, HARIINKELIRRARE, £F
TRARELETRARIINZIER,

B RNERBNBEES; LBl
AREX, FAEFHFXNAEZ.

EERBIEEFE, L FHE, NEER. S
B, B R FERB NS KL (FAHNE] %)
S—ANTAEFEBER. PERBEFRL
Bk otk —, Bt =Mk, B
HAFZERBEATHBREFRZENE 5+ <

W% =BT HhZ—_ZERRAZESTY

FIR, REAEREEIRSE,

BFA OB E S 21—‘kijiﬂxf%2151

*, BUuFTmm AN REBE R T8

@u#%%@,%%ﬁﬁ*%%,%Iﬂk

o FBREHPTIRFEER NG EE T2 1562
4;§5§ IR Z—, TFEEFRI A%

1 %

il

E

AN AR TGTBHAANZAZ LI ZE A
HAalAE xRtz RE, THEREMATE
M, R REF AT H,

54




53T AT 4% T

3T A X

R REZEAZGF AR, BB=ZFF
#, ATPIINZE; B#E Hxi/ﬂ?%/%él K&
A JERRRE &, E2RTAHRETH,
A B AN R B SRl S B AT, ﬁ*’ﬂaﬁijﬂéé
RiBIRER R, EHEAR A TZHRE
P gl I, HAKRIINEREZ R LR
£, EFERARELERARIINZEZE,

Al
%i FAERERE, HAKNGIPHEZ LR
, RIRAESLE, AEREA, HFERRE

*h%uﬁﬁ £#E, $ULH— A%&,
RARRER G LR ANe], £HFH
THE, ARALFEEEAHE, BERRMATE
H, RAELR,
FATHEEARANG K, MRERAHBEEE
KAE @, BT 7 AT EREE, BAK
REH =0, AF @@ AN AHsH L
Z i@ dm; BAMANFH, AR KIZASFITE
ZRRESHE,

P
Hiﬁif—’fﬁ/‘ﬂ‘mﬂiﬁi o, HMEANI R E
3, RURAERE, £eREA, BFEKR
%@o
— gl A —%#E, EUEH—AB
R, RARREGHEEAMEZANS, £
HREAEHN, UARkEES LE, (2
WAEAT £, ALK,
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THE CAYMAN [SLANDS
THE COMPANIES LAW (AS REVISED)
COMPANY LIMITED BY SHARES
THIRD AMENDED AND RESTATED MEMORANDUM OF ASSOGIATION
OF
VENTEC INTERNATIONAL GROUP CO., LTD.
HEAEE T B E B DA TR F)
(as adopted by a Special Resolution passed on 11" 10 2017)

10.

1.

12.

13.

14.

15.

The name of the Company isVentec International Group Co., Ltd. B4E T H
B B A Ap A PR 8.

The Registered Office of the Company shall be situated at the offices of
Portcul lis (Cayman) Ltd. at the Grand Pavilion Commercial Centre, Oleander
Way, 802 West Bay Road, P. 0. Box 32052, Grand Cayman Ky1-1208, Cayman |slands
or such other place within the Cayman |slands as the Board may from time to
time decide, being the registered office of the Company.

Subject to the following provisions of this Memorandum of Association, the
objects for which the Company is established are unrestricted, and the
Company shall have full power and authority to carry out any object not
prohibited by any law as provided by Section 7(4) of the Companies Law
(asrevised).

Subject to the following provisions of this Memorandum of Association, the
Company shal | have and be capable of exercising al | the functions of a natural
person of full capacity irrespective of any question of corporate benefit,
as provided by Section 27(2) of the Companies Law (asrevised).

Nothing in this Memorandum of Association shall permit the Company to carry
on a business of a bank or trust company without being | icensed in that behalf
under the Banks and Trust Companies Law (asrevised) or to carry on insurance
business from within the Cayman |slands or the business of an insurance
manager, agent, sub—agent or broker without being licensed in that behalf
under the Insurance Law (asrevised) or to carry on the business of company
management without being licensed in that behalf under the Companies
Management Law (asrevised).

The Company shall not trade in the Cayman Islands with any person, firm or
corporation except in furtherance of the business of the Company carried on
outside the Cayman |slands; provided that nothing in this clause shall be
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16.

17.

18.

construed as to prevent the Company effecting and concluding contracts in
the Cayman Islands, and exercising in the Cayman Islands all of its powers
necessary for the carrying on of its business outside the Cayman |slands.

The liability of each member is |imited to the amount from time to time unpaid
on such member’ s shares.

The share ~capital of the Company is NT$900,000,000 divided
into%0, 000, 000ordinary shares of a nominal or par value of NT$10 each with
power for the Company, subject to the provisions of the Companies Law
(asrevised) and the Articles of Association, to redeem or purchase any of
its shares and to sub—divide, increase or reduce the said capital and to issue
any part of its capital, original, redeemed, increased or reduced, with or
without any preference, priority or special privilege or subject to any
postponement of rights or to any conditions or restrictions and so that,
unless the condition of issue shall otherwise expressly declare, every issue
of shares, whether declared to be ordinary, preference or otherwise, shall
be subject to the power hereinbefore contained.

Capitalised terms that are not defined in this Memorandum of Association bear
the same meaning as those given in the Articles of Association of the Company
and the interpretations section of the Articles of Association of the Company
shall apply to this Memorandum of Association.
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THE CAYMAN |SLANDS
THE COMPANIES LAW (AS REVISED)
COMPANY LIMITED BY SHARES
THIRD AMENDED AND RESTATED ARTICLES OF ASSOCIATION
OF
VENTEC INTERNATIONAL GROUP CO., LTD.
FEAEE T BB B A A TR 3]
(as adopted by a Special Resolution passed on 11" 10 2017)

INTERPRETAT ION

The Regulations contained or incorporated in Table A of the First Schedule
of the Companies Law of the Cayman Islands (as amended, supplemented or
otherwise modified from time to time) shall not apply to this Company.

(1) In these Articles the following terms shall have the meanings set
opposite unless the context otherwise requires:

Applicable Listing the relevant laws, regulations, rules and

Rules codesas amended, fromtime to time, applicable
as a result of the original and continued
trading or listing of any shares on any Taiwan
stock exchange or securities market,
including, without limitation the relevant
provisions of the Securities and Exchange Act
of the R.0.C., the Company Act of the R.0.C.,
the Act Governing Relations Between Peoples of
the Taiwan Area and the Mainland Area, and any
similar laws, statutes and the rules and
regulations of the R.0.C. authorities
thereunder, and the rules and regulations
promulgated by the Financial Supervisory
Commission, the TPEx and the TWSE (where
applicable);

Articles these Articles of Association of the Company in
their present form, as amended, substituted or
supp lemented from time to time by a Special
Resolution;

Auditors the certified public accountant (if any)
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Board

Capital Reserve

Chairman

Class or Classes

Commission

Company

Consol idation

Director

retainedby the Company to audit the accounts
of the Company, to audit and/or certify the
financial statements of the Company or to
performother similar duties as assigned or
requested by the Company for the time being;

the board of Directors of the Company
comprising all the Directors;

means (1) the Share Premium Account, (2)
income from endowments received by the Company
and (3) other items generated and treated as
capital reserve pursuant to the Applicable
Listing Rules or generally accepted
accounting principles;

has the meaning given thereto inArticle 69;

any class or classes of Shares as may from time
to time be issued by the Company in accordance
with these Articles;

the Financial Supervisory Commission of the
R.0.C. or any other authority for the time
being administering the Securities and
Exchange Act of the R.0.C. ;

Ventec International Group Co., Ltd. i&¥EE-F
PRI B R A A PR 8]

the combination of two or more constituent
companies into a consol idated company which is
the new company that results from the
consol idation of the constituent companies
and the vesting of the undertaking, property
and liabilities of such companies in the
consol idated company within the meaning of the
Law and the Applicable Listing Rules;

a director of the Company or an Independent
Director (if any) for the time being who

col lectively form the Board, and “Directors”
means 2 or more of them (including any and al |
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Discount Transfer

Electronic

Emerging Market

Emp loyees

Financial Statements

Independent
Directors

Juristic Person

Law

Independent Director (s)) ;
has the meaning set out in Article 23(4);

shal | have the meaning given to it in the
Electronic Transactions Law (as revised) of
the Cayman |slands and any amendment thereto
or re—enactments thereof for the time being in
force including every other law incorporated
therewith or substituted therefore;

the emerging market board of the TPEx in
Taiwan;

employees of the Company and/or any of the
Subordinate Companies of the Company, as
determined by the Board from time to time in
its sole discretion, and “Employee” shall
mean any one of them;

has the meaning set out in Article 120;

those Directorsdesignated as "Independent
Directors” who are elected by the Members at
a general meeting and appointed as
"Independent Directors"” for the purpose of
these Articles and the requirements of the
Applicable Listing Rules, and “Independent
Director” means any one of them;

a firm, corporation or other organization
which is recognised by the Law and the
Applicable Listing Rules as a legal entity;

the Companies Law of the Cayman |slands and any
amendment or other statutory modification

thereof and every other act, order, regulation
or other instrument having statutory effect (as
amended from time to time) for the time being
in force in the Cayman Islands applying to or
affecting the Company, the Memorandum and/or
these Articles, and where in these Articles any
provision of the Law is referred to, the

reference is to that provision as modified by
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Member or
Shareholder

Memorandum

Merger

Month

NTD

Ordinary
Resolution

any law for the time being in force;

a Person who is duly registered as the holder
of any Share or Shares in the Register for the
time being, including persons who are jointly
so registered and “Members” or
“Shareholders” means 2 or more of them;

the memorandum of association of the Company,
as amended or substituted from time to time;

the merging of two or more constituent
companies and the vesting of their
undertaking, property and liabilities in one
of such companies as the surviving company
within the meaning of the Law and the
Applicable Listing Rules;

a calendar month;
New Taiwan Dol lars;

a resolution:—

(a) passed by a simple majority of votes
cast by such Members as, being entitled
to do so, vote in person or, in the case
of any Members being Juristic Persons, by
their respective duly authorised
representatives or, where proxies are
al lowed, by proxy, present at a general
meeting of the Company held in accordance
with these Articles; and

(b) at any time other than during the
Relevant Period, approved inwriting (in
one or more counterparts) signed by all
Members for the time being entitled to
receive notice of and to attend and vote
at general meetings (or being Juristic
Persons by their duly authorized
representatives); and

(c) where the Company has only one Member,
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Person

Preferred Shares

Private Placement

Register

Registered Office

Relevant Period

R.0.C. or Taiwan

approved inwriting by such Member signed
by such Member and the effective date of
the resolution so adopted shall be the
date on which the instrument is executed;

any natural person, firm, company, joint
venture, partnership, corporation,
association or other entity (whether or not
having a separate legal personality) or any of
them as the context so requires;

has the meaning given thereto in Article 4;

an offer by the Company of its Shares, bonds
and other securities approved by the
Commission to specific persons pursuant to the
Applicable Listing Rules;

the register of Members of the Company
maintained in accordance with the Law at such
place within or outside the Cayman Islands;

the registered office of the Company for the
time being as required under the Law;

the period commencing from the date on which
any of the securities of the Company first
become publ ic offeringor registered or |isted
on the Emerging Market, the TPEx, the TWSE or
any Taiwan stock exchange or securities market
to and including the date immediately before
the day on which none of such securities are
so registered or listed (and so that if at any
time registration or listing of any such
securities is suspended for any reason
whatsoever and for any length of time, they
shal | nevertheless be treated, for the purpose
of this definition, as registered or listed);

the Republic of China, its territories, its

possessions and all areas subject to its
jurisdiction;
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R.0.C. Courts

Seal

Secretary

Share

Share Premium Account

Shareholder Service
Agent

signed

Special Reserve

Special Resolution

the Taiwan Taipei District Court or any other
competent courts in the R.0.C. ;

the common seal of the Company;

any Person for the time being appointed by the
Directors to perform any of the duties of the
secretary of the Company and including any
assistant, deputy, acting or temporary
secretary;

any share in the capital of the Company. All
references to "Shares" herein shall be deemed
to be Shares of any or all Classes as the
context may require. For the avoidance of
doubt in these Articles the expression "Share"
shall include a fraction of a Share;

the share premium account of the Company
established in accordance with these Articles
and the Law;

the agent licensed by the R.0.C. authorities
and having its offices intheR.0.C. toprovide
shareholder services, in accordance with the
Applicable Listing Rules and the Regulations
Governing the Administration of Shareholder
Services of Public Companies of the R.0.C. (as
revised), to the Company;

bearing a signhature or representation of a
signature affixed by mechanical means or an
electronic symbol or process attached to or
logical ly associated with an electronic
communication and executed or adopted by a
Person with the intent to sign the electronic
communication;

has the meaning set out in Article 111;

a special resolution of the Company passed in
accordance with the Law, being a resolution:

(a) passed by a majority of at least
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Spin—off

two—thirds of votes cast by such Members
as, being entitled to do so, vote in
person or, in the case of any Members
being Juristic Persons, by their
respective duly authorised
representatives or, where proxies are
al lowed, by proxy, present at a general
meeting of the Company held in accordance
with these Articles, of which notice,
specifying (without prejudice to the
power contained in these Articles to
amend the same) the intention to propose
the resolution as a Special Resolution,
has been duly given; and

(b) at any time other than during the
Relevant Period, approved inwriting (in
one or more counterparts) signed by all
Members for the time being entitled to
receive notice of and to attend and vote
at general meetings (or being Juristic
Persons by their duly authorized
representatives); and

(c) where the Company has only one Member,
approved inwriting by such Member signed
by such Member and the effective date of
the special resolution so adopted shall
be the date on which the instrument is
executed.

A Special Resolution shall be effective for
any purpose for which an Ordinary Resolution
is expressed to be required under any
provision of these Articles;

an act wherein a transferor company transfers
all of its independently operated business or
any part of it to an existing or a newly
incorporated company as consideration for
that existing transferee company or newly
incorporated transferee company to give
shares, cash or other assets to the transferor
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Statutory Reserve

SubordinateCompany

Supervisor

TDCC

TPEx

Treasury Shares

TWSE

company or to shareholders of the transferor
company;

a reserve set aside in an amount equal to ten
percent (10%) of theannual profits of the
Companyunder the Applicable Listing Rules;

any company (a) of which a majority of the
total outstanding voting shares or the total
amount of the capital stock is held by the
Company; (b) in which the Company has a direct
or indirect control over the management of the
personnel, financial or business operation of
that company; (c) of which a majority of
directors in such company are contemporarily
acting as directors in the Company; or (d) of
which a majority of the total outstanding
voting shares or the total amount of the
capital stock of such companies and that of the
Company are held by the same Members;

a supervisor designated as a "Supervisor" of
the Company who is elected by the Members at
a general meeting and appointed as
"Supervisor" for the purpose of these Articles
and the requirements of the Applicable Listing
Rules, and “Supervisors” means 2 or more of
them;

the Taiwan Depository & Clearing Corporation;
the Taipei Exchangein Taiwan;

Shares that have been purchased by the Company
and have not been cancel led but have been held
continuously by the Company since they were

purchased in accordance with the Law; and

the Taiwan Stock Exchange Corporation.

(2) Unless the context otherwise requires, expressions defined in the Law and

used herein shall have the meanings so defined.
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3)

In these Articles unless the context otherwise requires:

(a) words importing the singular number shall include the plural number and

vice—versa;

(b) words importing the mascul ine gender shall include the feminine gender

and neuter genders;

a notice provided for herein shall be in writing unless otherwise
specified and all reference herein to "inwriting" and "written" shall
include printing, |ithography, photography and other modes of
representing or reproducing words in permanent visible form; and

"may"” shall be construed as permissive and "shall" shall be construed
as imperative.

(4) Headings used herein are intended for convenience only and shal | not affect

the construction of these Articles.

SHARES

Subject to these Articles and any resolution of the Members to the contrary,

the Board may, in respect of all Shares for the time being unissued:

(a)

(b)

offer, issue and al lot of such Shares to such Persons, in such manner,
on such terms and having such rights and being subject to such
restrictions as they may from time to time determine, but so that no
Share shall be issued at a discount, except in accordance with the
provisions of the Law and, if during the Relevant Period, the Applicable
Listing Rules; and

grant options with respect to such Shares and issue warrants or similar
instruments with respect thereto, in accordance with the provisions of
the Law and, if during the Relevant Period, the Applicable Listing Rules;
and, for such purposes, the Board may reserve an appropriate number of
Shares for the time being unissued.

Subject to Article 5 and the sufficiency of the authorised share capital of

the Company, the Company may issue Shares of different Classes with rights

which are preferential or inferior to those of ordinary Shares issued by the

Company ( “Preferred Shares” ) with the approval of a majority of the

Directors present at a meeting attended by two—thirds or more of the total
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number of the Directors.

)

(2)

Where the Company is to issue PreferredShares, the following shall be
expressly set out in these Articles:

(a) the total number of Preferred Shares that have been authorised
to be issued and the numbers of the Preferred Shares already
issued;

(b) the order, fixed amount or fixed ratio of al location of dividends,
bonuses and other distributions on such Preferred Shares;

(c)  the order, fixed amount or fixed ratio of allocation of surplus
assets of the Company, upon its liquidation, to the holders of
the Preferred Shares;

(d)  theorder of or restrictions on the voting right(s) (including,
where applicable, a statement that such Preferred Shares have
no voting rights whatsoever) of the holders of such Preferred
Shares;

(e) other matters concerning rights and obligations incidental to
the Preferred Shares; and

(f)  the method by which the Company is authorised or compelled to
redeem the Preferred Shares, or a statement that redemption
rights shall not apply.

Sub ject to the Law, the Memorandum and these Articles shall be amended
with the sanction of a Special Resolution to stipulate the rights,
benefits and restrictions of such Preferred Shares and the number of
the Preferred Shares the Company is authorised to issue.

During the Relevant Period, subject to the sufficiency of the authorised share
capital of the Company and these Articles, the issue of new ordinary Shares

in the Company shall be approved by a majority of the Directors present at
a meeting attended by two—thirds or more of the total number of the Directors.

)

The Company shall issue Shareswithout printing share certificates,
provided that the Register shall be conclusive evidence of the
entitlement of a Person to Shares recorded against his/her/its name.
During the Relevant Period, whenever the Company issues Shares, the
Company shal | deliver or cause the Shareholder Service Agent to deliver
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Shares by advising TDCC to record the number of Sharesagainst the name
ofeachsubscriber within thirty (30) days from the date such Shares may
be delivered, pursuant to the Law. The Company shall make a public
announcement in accordance with the Applicable Listing Rules prior to
the delivery of such Shares.

(2)  The Company shall not issue bearer Shares.

(3) The Company shal |l not issue any unpaid Shares or partial paid—up Shares
to any Person.

During the Relevant Period:

(a) upon each issuance of new Shares (other than resulting from or in
connection with any Merger or Consolidation of the Company, Spin—off
of the Company's business, any reorganisation of the Company, asset
acquisition, share swap, exercise of share optionsor warrants granted
to the Employees,conversion of convertible securities or debt
instruments, exercise of subscription warrants or rights to acquire
Shares vested with preferential or special rights, where the Company
issues new Shares to the existing Members by capitalisation of its
reserves in accordance with these Articles, Private Placement or other
issuance of Shares for consideration other than cash), the Board may
reserve not more than fifteen percent (15%) of the new Shares for
subscription by the Employeespursuant to the Law and the Applicable
Listing Rules; and

(b) where the Company issues new Shares for cash consideration, after
the Board reserving certain percentage of the new Shares for
subscription by the Employees pursuant to subsection (a) of this Article,
the Company shall al locate ten percent (10%) (or such greater percentage
as the Company by an Ordinary Resolutiondetermines) of the total number
of the new Shares to be issued for offering in the R.0.C. to the public
unless (i) the Commission, the TPEx and/or the TWSE (where applicable)
considers such public offering unnecessary or inappropriate or (ii) the
Applicable Listing Rules provide otherwise.

During the Relevant Period, subject to an Ordinary Resolution, upon each
issuance of new Shares for cash consideration, the Company shall, after
reserving the portion of new Shares for subscription by the Employees and
public offering in the R. 0. C. pursuant toArticle 8, first offer such remaining
new Shares, by a public announcement and a written notice to each existing
Member respectively, stating that in case any such existing Member fails to
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10.

confirm his/her/its subscription within the prescribed period his/her/its

subscription right shall be forfeited, for the subscription of each such

existing Member in proportion to the number of Share(s) held by him/her/it,
provided that:

(a)

(b)

(c)

where any fractional Share held by a Member is insufficient to subscribe
for one new Share, the fractional Shares being held by several Members
may be combined for joint subscription of one or more integral new Shares
or for subscription of new Shares in the name of a single Member;

the existing Member (s) may assign and transfer his subscription right
to other Persons independently of his original Shares; and

new Shares left unsubscribed may be offered to the public or to specific
Persons through negotiation.

The preceding Article shall not apply whenever the new Shares are issued for

the following purpose:

(a)

(b)

(c)

(d)

(e)

(f)

(g)

in connection with a Merger or a Consolidation of the Company or a
Spin—off of the Company's business, or pursuant to any reorganisation
of the Company;

in connection with meeting the Company’ s obligation under Share
subscription warrants and/or options granted to the Employees;

in connection with meeting the Company’ s obligation under corporate
bonds which are convertible bonds or vested with rights to acquire
Shares;

in connection with meeting the Company’ s obligation under share
subscription warrant or Preferred Shares vested with rights to acquire
Shares;

in connection with any share swap arrangement entered into by the Company,

or

in connection with any Private Placement conducted pursuant to Article
13; or

in connection with any other event otherwise prohibited, |imited,
restricted or exempted to so apply pursuant to the Law and/or the
Applicable Listing Rules.
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11.

12.

13.

14.

During the Relevant Period, subject to the Applicable Listing Rules, the
Company may, upon adoption of a resolution passed by a majority of the
Directors present at a meeting of the Board attended by two—thirds or more
of the total number of Directors, enter into a share subscription right
agreement with theEmployees whereby suchEmployees may subscribe, within a
specific period of time, for a specific number of Shares of the Company at
an agreed subscription price. Upon execution of the said agreement, the
Company shall issue to each of such Employees a share subscription
warrant. Such issued share subscription warrant shall be non—assignable,
except for transfer by inheritance or intestacy.

During the Relevant Period, the Company may, subject to approval of
Shareholders by way of Special Resolution, issue new Shares with restricted
rights as approved by such Special Resolution to Employees of the Company
and/or its SubordinateCompanies, provided that Articles 8 and 9 shal | not apply.
In respect of the issuance of Shares to Employees in the preceding sentence,
the number of Shares to be issued, issue price, issue conditions, restrictions
and other matters shall be subject to the Applicable Listing Rules and the
Law.

(1) Dur ing the Relevant Period and sub ject to the Applicable Listing Rules,
the Company may, with the sanction of a Special Resolution, conduct a
Private Placement with any of the following Persons in the R.0.C. :

(a) banks, bills finance enterprises, trust enterprises, insurance enterprises,
securities enterprises, or other Juristic Persons or institutions approved

by the Commission;

(b) natural persons, Juristic Persons, or funds meeting the conditions

prescribed by the Commission; or

(c)directors, supervisors, officers and managers of the Company or its

affiliated enterprises

(2) Subject to the preceding Paragraph, the Board may resolve by a majority
of the Directors presents at a meeting attended by two—thirds or more
of the total numbers of the Directors that a Private Placement of
ordinary corporate bonds be carried out by instal Iments within one year
of the date of such resolution.

The Company may by a Special Resolution reduce its share capital in the manner
authorised, and subject to any conditions prescribed, by the Law and the
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15.

16.

17.

18.

19.

Applicable Listing Rules.

During the Relevant Period, any issuance, conversion or cancel lation of the
Shares or any other equity securities (including but not |imited to warrants,
options or bonds), capitalisation and shareholder services, shall comply with
the Law, the Applicable Listing Rules and the Regulations Governing the
Administration of Shareholder Services of Public Companies of the R.0.C. (as
revised).

MODIFICATION OF RIGHTS

Whenever the share capital of the Company is divided into different Classes
of Shares, including where Preferred Shares are issued, subject to Article
46 and in addition to a Special Resolution, the special rights attached to
any Class shall be varied or abrogated with the sanction of a Special
Resolution passed at a separate general meeting of the holders of the Shares
of such Class. To every such separate general meeting and all adjournments
thereof, all the provisions of these Articles relating to general meetings
of the Company and to the proceedings thereat shall mutatis mutandis apply.

The rights conferred upon the holders of the Shares of any Class issued with
preferred or other rights shall not, unless otherwise expressly provided by
the terms of issue of the Shares of that Class, be deemed to be materially
adversely varied or abrogated by, /nter a/ia, the creation, al lotment or issue
of further Shares ranking par/ passu with or subsequent to them or the
redemption or purchase of Shares of any Class by the Company.

REGISTER

Subject to the Law, the Board shal | cause to be kept the Register at such place
within or outside the Cayman |slands as it deems fit. During the Relevant
Period, the Register shall be entered therein the particulars required under
the Law and the Applicable Listing Rules, and shall be made available at its
Shareholder Service Agent’ s office in the R.0.C.

Notwithstanding anything contained in these Articles and subject to the Law,
during the Relevant Period, the relevant information of the Members shall be
recorded by TDCC, and the Company shall recognhize each person identified in
the records provided by TDCC to the Company as a Member and such records shal |
form part of the Register as at the date of receipt of such records by the
Company.
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21.

22.

23.

)

(2)

)

(2)

)

(2)

)

REDEMPTION AND REPURCHASE OF SHARES

Subject to the Law and these Articles, Shares may be issued on the terms
that they are, or at the option of the Company or the holder are, to
be redeemed on such terms and in such manner as the Company, before the
issue of the shares, may by Special Resolution determine.

All Preferred Shares may be redeemed in accordance with the provisions
of the Law, provided that the privileges accorded to holders of the
Preferred Shares by these Articles shall not be impaired under the Law
and the Applicable Listing Rules.

Subject to the Law, the Applicable Listing Rules and these Articles,
upon the approval of a majority of the Directors present at a Board
meeting attended by two—thirds or more of Directors, the Company may
purchase its own Shares.

During the Relevant Period:

(a) The number of Shares to be purchased by the Company from time to time
shall not exceed ten percent (10%) of the total number of issued and
outstanding Shares and the total amount of the Shares to be purchased
by the Company shal | not exceed the aggregate amount of retained profits,

premium on capital stock, and realized Capital Reserve.

(b) Such resolutions of the Boardapproving purchases of Sharesand the
implementation thereof (including the failure of any purchase of Shares
as approved by such resolutions, if any) shall be reported to the

Shareholders at the next general meeting of the Company.

Shares repurchased, redeemed or acquired (by way of surrender or
otherwise) by the Company shall be cancelled immediately or held as
Treasury Shares, upon such terms and manner and subject to such
conditions as the Board thinks fit.

During the Relevant Period, all matters relating to the Company’ s
redemption and repurchase of Shares shall be subject to the Law and the
Applicable Listing Rules.

Subject to the Law, for so long as the Company holds Treasury Shares,

the Company shall be entered in the Register as the holder of the
Treasury Shares, provided that:
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(2)

(3)

(4)

(a) the Company shall not be treated as a Member for any purpose and shal l
not exercise any right in respect of the Treasury Shares, and any

purported exercise of such a right shall be void;

(b) the Treasury Shares shall not be pledged or encumbered in any manner
whatsoever;
(c) a Treasury Share shall not be voted, directly or indirectly, at any

meeting of the Company and shal | not be counted in determining the total
number of issued Shares at any given time, whether for the purposes of

these Articles or the Law; and

(d) no dividend/bonus may be declared or paid, and no other distribution
(whether in cash or otherwise) of the Company’ s assets (including any
distribution of assets to Members on a winding up) may be made to the

Company, in respect of a Treasury Share.

Subject to the Law and these Articles, any or all Treasury Shares may
at any time be canceled or transferred to any person (including the
Employees; the qualifications of such employees shall be determined by
the Board, subject to Paragraph (5) of this Article) upon such terms
and manner and subject to such conditions as the Board thinks fit. The
Board may determine, at its discretion, the terms and conditions
(including a lock—up period restricting the transfer of any Treasury
Shares transferred to the Employees pursuant to this Paragraph (2) for
a term of up to two (2) years) of such transfer.

A sum equal to the consideration (if any) received by the Company
pursuant to the transfer of Treasury Share(s) shall be credited in
accordance with the Law.

Subject to Paragraph (5) of this Article and the Law, the Company may,
by way of a Special Resolution passed at the next general meeting of
the Company, transfer the Treasury Shares to the Employees for a price
that is below the average price that the Company has paid to purchase
such Treasury Shares (the “Discount Transfer” ), provided that the
following matters shall be specified in the notice of such general
meeting with the description of their major contents, and shall not be
proposed as ad hoc motions:

(a) the transfer price of the Treasury Shares as determined by the Board,
the discount rate used for the Discount Transfer, and the calculation

basis of the Discount Transfer, and the basis of such determination;
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24.

(5)

(1)

(b) the amount of the Treasury Shares to be transferred pursuant to, and the

purpose of, the Discount Transfer, and the basis of such determination;

(c) the qualification and terms of the Employees to whom the Treasury Shares
are transferred and the amount of Treasury Shares for which such Employees

may subscribe pursuant to the Discount Transfer;

(d) matters that the Board is of the opinion that may affect Shareholders'
equity, including:

(i) any expenses that may beincurred and dilution of per share profit,
i f any, due to the Discount Transfer in accordance with the Applicable

Listing Rules; and

(ii) any burden on the Company caused by the Discount Transfer in

accordance with the Applicable Listing Rules

The total aggregate amount of the Treasury Shares to be transferred to
the Employees pursuant to the Discount Transfer in accordance with
Paragraph (4) of this Article shall not exceed five percent (5%) of the
total number of issued and outstanding Shares of the Company, and each
Employee shall not subscribe for more than point five percent (0.5%)
of the total issued and outstanding Shares of the Company in aggregate.

Notwithstanding anything to the contrary contained in these Articles
but sub ject to the Law, the Company may carry out a compulsory purchase
and cancel lation of its Shares on a pro rata basis (rounded up or down
to the nearest whole number) among the Shareholders in proportion to
the number of Shares held by each such Shareholder subject to approval
by a Special Resolution. The purchase price payable to the Shareholders
in connection with a purchase of Shares described in the preceding
sentence may be paid in cash or in kind. Where any purchase price is
paid in kind, the type of such payment in kind and the corresponding
amount of such substitutive distribution shall be subject to approval
by a Special Resolution as well as individual consent by the
Shareholder (s) receiving such payment in kind. Prior to convening the
general meeting for approving such purchase of Shares, the Board shall
determine the monetary equivalent value of any purchase price to be paid
in kind and have such value audited and certified by a certified public
accountant in the R.0.C.
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26.

27.

28.

(2) For the avoidance of doubt, where the proposed purchase and cancel lation
of Shares is not on a pro ratabasis, subject to the Law and the Applicable
Listing Rules, the Board is empowered to authorize and carry out such
repurchase without approval by Special Resolution in accordance with
the preceding Paragraph.

TRANSFER AND TRANSMISSION OF SHARES

Subject to the Law and the Applicable Listing Rules and unless otherwise
provided by these Articles, the Shares shall be freely transferable.

The Company shall not be obligated to recognize any transfer or assignment
of Shares unless the name/title and residence/domicile of the transferor and
transferee have been recorded in the Register. The registration of transfers
may be suspended when the Register is closed in accordance with Article 28.

NON-RECOGNITION OF TRUSTS

Except as required by Law or the Applicable Listing Rules, no person shall
be recognised by the Company as holding any Share upon any trust, and the
Company shall not, unless required by Law or the Applicable Listing Rule,
be bound by or be compel led in any way to recognise (even when having notice
thereof) any equitable, contingent, future or actual interest in any Share
(except only as otherwise provided by these Articles, the Law or the
Applicable Listing Rule otherwise requires or under an order of a court of
competent jurisdiction) or any other rights in respect of any Share except
an absolute right to the entirety thereof in the registered holder.

CLOSING REGISTER OR FIXING REGORD DATE

(1) The Board may fix in advance the record date(s) for (a) determining the
Members entitled to receive any dividend/bonus, distribution or issue;
(b) determining the Members entitled to receive notices of, attend or
vote at any general meetingor any adjournment thereof in person, by
proxy, way of a written ballot or by way of electronic transmission;
and (c) any other purposes as determined by the Board. In the event the
Board designates the record date(s) for (b) in accordance with this
Article, such record date(s) shall be date(s) prior to the general
meeting.

(2) During the Relevant Period, subject to the Law, for the purposes of (a)
determining the Members entitled to receive any dividend/bonus,
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30.

31.

32.

33.

34.

distribution or issue; and (b) determining the Members entitled to
receive notices of, attend or vote at any general meetingor any
adjournment thereof, the Board shall fix the period that the Register
shall be closed for transfers at least for a period of sixty (60)
daysbefore the date of each annual general meeting, thirty (30)
daysbefore the date of each extraordinarygeneral meeting and five (5)
days before the target date for a dividend, bonus or other distribution.
For the purpose of calculating the abovementioned period, the
respective convening date of the general meeting or the relevant target
date shall be included.

GENERAL MEET INGS

The Company shall in each year hold a general meeting as its annual general
meeting within six months after close of each financial year or such other
period as may be permitted by the Commission, the TPEx or the TWSE (where
applicable). The annual general meeting shall be convened by the Board.

All general meetings other than annual general meetings shall be called
extraordinary general meetings. The Board may, whenever they think fit,
convene an extraordinary general meeting of the Company.

During the Relevant Period, all general meetings shall be held in the R.0.C.
At any time other than during the Relevant Period, the Board may convene any
general meeting at such place as it deems fit.

Any one or more Member (s) holding at least three percent (3%) of the issued
and outstandingShares of the Company for a period of one year or more may,
by depositing the requisition notice specifying the proposals to be resolved
and the reasons, request the Board to convene an extraordinary general meeting.
If the Board does not give notice to Members to convene such meeting within
fifteen (15) days after the date of the requisition notice, theproposing
Member (s) may convene a general meeting.

During the Relevant Period, the Company shall engage a Shareholder Service
Agentwithin the R.0.C. to handle the administration of general meetings,
including but not |imited to, the voting matters.

NOTICE OF GENERAL MEETING

(1) During the Relevant Period, at least thirty(30) days’ notice of an
annual general meeting and fifteen(15) days’ notice of an extraordinary
general meeting shall be given to each Member, and the Company may make
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36.

(2)

)

(2)

a public announcement ofa notice of general meeting to Membersholding
less than 1,000 Shares instead of delivering the same to each Member.
The period of notice shall be exclusive of the day on which it is served
and of the day on which the general meeting is to be held. Such notice
shall be in writing, shall specify the place, the day and the time of
meeting and the agenda and the proposals to be resolved at the general
meeting and shal | be given in the manner hereinafter described or be given
via electronic communications if previously consented by the Members and
permitted by the Law and the Applicable Listing Rules.

At any time other than the Relevant Period, at least fifteen (15) days’
notice in writing shall be given of an annual general meeting or any other
general meeting PROVIDED HOWEVER that notice may be waived by all the
Member either at or before the meeting is held PROVIDED FURTHER that notice
or waiver thereof may be given by email, telex or telefax. At any time
other than the Relevant Period, a general meeting may be convened by such
shorter notice with the consent of a majority in number of the Members
having the right to attend and vote at the meeting, being a majority
together holding not less than ninety—five percent (95%) in nominal value
of the Shares giving that right.

During the Relevant Period, the Company shal | make public announcements
with regard to notice of general meeting, proxy form, summary information
and details about items to be proposed at the meeting for approval,
discussion, election or dismissal of Directors and/or Supervisors (if
any) at least thirty (30) days prior to any annual general meeting or
at least fifteen (15) days prior to any extraordinary general meeting.

During the Relevant Period, if the Company allows the Shareholders to
exercise the votes and cast the votes in writing or by way of electronic
transmission in accordance with Article 57, the Company shall also send
to the Shareholders the information and documents as described in the
preceding Paragraph, together with the voting right exercise forms.

The following matters shall not be considered, discussed or proposed for

approval at a general meeting unless they are specified in the notice of

general meeting with the description of their major contents:

(a)

(b)

(c)

any election or removal of Director (s) and/or Supervisor(s) (if any);
any alteration of the Memorandum and/or these Articles;

any dissolution, voluntary winding—up, Merger, share swap, Consol idation
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38.

39.

or Spin—off of the Company;

(d) entering into, amending, or terminating any contract for lease,
management or regular joint operation of the Company’ s whole business;

(e) the transfer of the whole or any material part of the Company’ s business
or assets;

(f) the acquisition of the whole business or assets of a Person, which has
a material effect on the operation of the Company;

(g) carrying out a Private Placementof any equity—type securities issued by
the Company;

(h) granting a waiver to a Director’ s non—competition obligation or
approving a Director to engage in activities in competition with the
Company;

(i) distributing dividends, bonuses or other distributions payable on or in
respect of the Share in whole or in part by way of issuance of new Shares;
and

(j) capitalisation of the Company’ s Statutory Reserve, the Share Premium
Account and/or the income from endowments received by the Company in the
Capital Reserve, by issuing new Shares and/or cash to its existing
Members.

Dur ing the Relevant Period, the Company shal | prepare a manual for each general
meeting, and such manual and relevant materials shall be published on the
website designated by the Commission, the TPEx or the TWSE (where applicable)
twenty—one (21) days prior to the scheduled date of the relevant annual general
meeting and fifteen (15) days prior to the scheduled date of the relevant
extraordinarygeneral meeting pursuant to the Applicable Listing Rules.

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

PROCEEDINGS AT GENERAL MEETINGS

No business, other than the appointment of a chairman of the meeting, shall
be transacted at any general meeting unless a quorum of Members is present at
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the time when the meeting proceeds to business. Save as otherwise provided by
these Articles, at least two Members present in person or by proxy or (in the
case of a Member being a corporation) by its duly authorised
representativerepresentingmore than one—half of the total issued and
outstanding Shares with voting rights shall be a quorum of Members for all
purposes.

40. (1) During the Relevant Period, one or more Member (s) holding one percent (1%)
or more of the total issued and outstanding Shares of the Company may submit
to the Company not more than one proposal in writing for resolution at
anannualgeneral meeting; provided that only one matter shall be allowed in
a single proposal, the number of words therein contained shall not be more
than three hundred (300), and the matter of such proposal may be resolved
by a general meeting, or otherwise such proposal shall not be included in
the agenda.

(2) During the Relevant Period, prior to the commencement of the period in which
the Register is closed for transfers before an annual general meeting, the
Company shal | make a public announcement of the place and the period for
Members to submit proposals; provided that the period for submitting such
proposals shall not be less than ten (10) days.

(3) The Member who has submitted a proposal shall attend, in person or by a
proxy, such general meeting whereat his proposal is to be discussed and shal |
take part in the discussion of such proposal.

(4) The Board may exclude a proposal submitted by Member (s) if:

(a) the proposal involves matters which cannot be settled or resolved at
a general meeting under the Law, the Applicable Listing Rules and these
Articles;

(b) the number of Shares held by the proposing Member (s) is less than one
percent (1%) of the total issued and outstanding Shares in the Register
upon commencement of the period in which the Register is closed for
transfers before the relevant annual general meeting of the Company;

(c) the proposal contains more than one matter;
(d) the proposal contains more than three hundred (300) words; or

(e) the proposal is submitted after the expiration of the specified period
announced by the Company for submitting proposals.
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44,

45.

46.

(5) The Company shall, prior to the despatch of a notice of the relevant annual
general meeting, informall the proposing Members of whether their proposals
are accepted or not, and shall list in the notice of the relevant annual
general meeting all the accepted proposals. The Board shall explain at the
relevant annual general meeting the reasons for excluding any proposal
submitted by Members.

The Chairman shall preside as chairman at every general meeting of the Company
convened by the Board. For a general meeting convened by any Person other than
the Board, such Person shall act as the chairman of that meeting; provided that
iT there are two or more Persons jointly convening such meeting, the chairman
of the meeting shall be elected from those Persons.

If at any general meeting the Chairman is not present or is unwilling to act
as chairman, he shall appoint one of the Directors to act on his behalf. In
the absence of such appointment, the Directors present may choose one of them
to be the chairman of that general meeting.

A general meeting may be adjourned by the Company by an Ordinary Resolution
from place to place within five (5) days, but no business shall be transacted
at any adjourned meeting other than the business left unfinished at the meeting
from which the ad journment took place. When a general meeting is adjourned for
more than five (5) days, notice of the time and location of the ad journed meeting
shall be given as in the case of an original meeting.

At any general meeting, a resolution put to the voteof the meeting shall be
decided on a poll.

Unless otherwise expressly required by the Law, the Applicable Listing Rules
or these Articles, any matter proposed for approval by the Members at a general
meeting shall be passed by an Ordinary Resolution.

Subject to the Law and the Applicable Listing Rules, the Company may by a
SpecialResolution:

(a) enter into, amend, or terminate any contract for lease, management or
regular joint operation of its whole business;

(b) transfer the whole or any material part of its business or assets;

(c) acquire the whole business or assets of a Person, which has amaterial effect
on the operation of the Company;
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(d) distribute dividends, bonuses or other distributions in whole or in part
by way of issuance of new Shares;

(e) effect any Spin—off of the Company;
(f) authorise a plan of Merger or Consolidation involving the Company;

(g) resolve that the Company be wound up voluntarilyfor reasons other than the
reason provided in Article 47;

(h) carry out a Private Placement;

(i) grant a waiver to a Director’ s non—competition obligation, or approve a
Director to engage in activities in competition with the Company;

(j) change its name;
(k) change the currency denomination of its share capital;

(1) increase the share capital by such sum, to be divided into new Shares of
such Classes of such par value, as the resolution shall prescribe;

(m) consolidate and divide all or any of its share capital into Shares of a
larger par value than its existing Shares;

(n) subdivide its existing Shares, or any of them, into Shares of a smaller
par value than is fixed by the Memorandum;

(o) cancel any Shares that, at the date of the resolution, have not been taken
or agreed to be taken by any Person and diminish the amount of its share
capital by the amount of the Shares so cancelled;

(p) subject to these Articles (including without |imitation Articles 16 and
17), alter or amend the Memorandum or these Articles, in whole or in part;

(q) reduce its share capital and any fund of the capital redemption reserve
in any manner authorised by the Law and the Applicable Listing Rules; and

(r) appoint an inspector to examine the affairs of the Company under the Law;
and

(s) issue new Shares to Employees of the Company and/or its Subordinate
Companies subject to any restrictions and conditions in accordance with
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50.

Article 12.

Subject to the Law and the Applicable Listing Rules, the Company may by an
Ordinary Resolution resolve that the Company be wound up voluntarily if the
Company is unable to pay its debts as they fall due.

(1) Subject to the Law, in the event any of the resolutions with respect to
the matter (s) as set out in Paragraphs (a), (b) or (c) of Article 46 is
adopted at a general meeting, aMemberwho has notified the Company inwriting
of his objection to such proposal prior to that meeting and subsequently
raised his objection at the meetingmay request the Company to purchase all
of his Shares at the then prevailing fair price; provided, however, that
no Member shall have the abovementioned appraisal rightif the resolution
to be adopted is in relation to the matter (s) set out in Paragraph (b) of
Article 46 and at the same meeting the resolution for the winding up of the
Company is also adopted.

(2) In the event any part of theCompany’ s business is involved in any Spin-0ff,
Merger or Consolidation, a Member, who has forfeited his right to vote on
such matter and expressed his dissent therefor, in writing before the
relevant vote, may request the Company to purchase all of hisShares at the
then prevailing fair price in accordance with the Law.

(3) Without prejudice to the Law, in the event the Company and a Member making
a request pursuant to Paragraphs (1) or (2) of this Article fail to reach
agreement on the purchase price within sixty (60) days fol lowing the date
of the resolution, the Member may, within thirty (30) days aftersuch sixty
(60) days period, file a petition to the R.0.C. Courts if and to the extent
permitted under the Law, for a ruling on the appraisal price.

In case the procedure for convening a general meeting in which a resolution
is adopted or the method of adopting a resolution is in violation ofthelLaw,
the Applicable Listing Rules or these Articles, a Member may, if and to the
extent permitted under the Law, within thirty (30) days from the date of the
resolution, submit a petition tothe Taiwan Taipei District Courtof the R.0.C.,
as applicable, for an appropriate remedy, including but not |imited to,
requesting the court to invalidate and cancel the resolution adopted therein.

Notwithstanding anything to the contrary provided for in these Articles, at

any time other than during the Relevant Period, a resolution (including a

Special Resolution) in writing (in one or more counterparts) signed by all

Members for the time being entitled to receive notice of and to attend and vote

at general meetings (or being Juristic Persons by their duly authorized
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54.

55.

56

representatives) shall be as valid and effective as if the same had been passed
at a general meeting of the Company duly convened and held.

The proceedings regarding general meetings and the voting in general meetings
not provided for in these Articles shall be governed by the internal rules of
the Company, as adopted and amended by the Company by an Ordinary Resolution
from time to time; during the Relevant Period, such internal rules shall be
in compliance with the Law and the Applicable Listing Rules.

VOTES OF MEMBERS

Subject to any rights and restrictions as to voting for the time being attached
to any Share by or in accordance with these Articles, at any general
meeting, every Member present in person (or in the case of a Member being a
corporation, by its duly authorised representative) or by proxy shall have one
vote for each Share registered in his/her/its name in the Register.

In the case of joint Members, the joint Members shall select a representative
among them to exercise their voting powersand the vote cast by such
representative, whether in person or by proxy, shall be accepted to the
exclusion of the votes of the other joint Members.

A Shareholder who holds Shares for the benefit of others need not use all his
votes or cast all the votes he holds in the same way as he uses his votes in
respect of Share he holds for himself. The qualifications, scope, methods of
exercise, operating procedures and other requirements for separate votes shal |
be in compliance with the Applicable Listing Rules.

Any corporation which is a Memberof the Company may, by resolution of its board
or other governing body, authorise such natural person as it thinks fit to act
as its representative at any general meeting or at any meeting of a Class of
Members of the Company.

. (1) Subject to the Law and the Applicable Listing Rules, Shares held by the
following persons shall not be counted in the total number of issued Shares
of the Company which are entitled to vote for when calculating the quorum
at a general meeting and Members belonging to the following persons shall
abstain from voting in respect of all Shares held by them:

(a) the Company itself (if such holding is permitted by the Law);

(b) any entity in which the Company is legally or beneficially interested
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in more than fifty percent (50%) of its issued and voting share capital
or equity capital; or

(c) any entity in which the Company and (i) its holding company, and (ii)its
Subordinate Companyare legally or beneficially, directly or
indirectly, interested in more than fifty percent (50%) of its issued and
voting share capital or equity capital.

(2) Any Member who bears a personal interest that may conflict with and impair
the interest of the Companyin respect of any matter proposed for
consideration and approval at a general meetingshall abstain from voting
in respect of all the Shares that such Member should otherwise be entitled
to vote, on his behalf or as a proxy or corporate representative, with respect
to the said matter. Any and all votescast by such Member (s) shall not be
counted in determining the number of votes for or against such matter.

(3) Where any Director or Supervisor (if any), who is also a Shareholder of
the Company, creates or has created any charge, mortgage, encumbrance or
lien in respect of Shares held by such Director or Supervisor (the "Charged
Shares") exceeding fifty percent (50%) of total Shares held by such Director
or Supervisor at the time of his/her latest appointment as Director or
Supervisor, such Director or Supervisor shall refrain from exercising its
voting rights on the Shares representing the difference between the Charged
Shares and fifty percent (50%) of total Shares held by such Director or
Supervisor at the time of his/her latest appointment as Director or
Supervisor, and such Shares shall not carry the voting rights and shall not
be counted toward the number of votes represented by the Shareholders present
at a general meeting but shall be included in the quorum.

57. To the extent permitted by the Law, the Board may resolve that the voting power
of a Member at a general meeting may be exercised by way of a written ballot
or by way of electronic transmission. The method for exercising such voting
power shal | be described in the general meeting notice to be given to the Members
iT the voting power may be exercised by way of a written ballot or electronic
transmission. Notwithstanding the foregoing, during the Relevant Period,
subject to the Applicable Listing Rules, the Company shal | adopt the electronic
transmission as one of the methods for exercising the voting power of a Member.
Any Member who intends to exercise his voting power by way of a written ballot
or by way of electronic transmission shall serve the Company with his voting
decision at least two (2) days prior to the date of such general meeting. Where
more than one voting decision are received from the same Member by the Company,
the first voting decision shall prevail, unless an explicit written statement
is made by the relevant Member to revoke the previous voting decision in the
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59.

60.

later—-received voting decision. A Member who exercises his voting power at
a general meeting by way of awritten ballot or by electronic transmission shall
be deemed to have appointed the chairman of the general meeting as his proxy
to vote his Shares at the general meeting only in the manner directed by his
written instrument or electronic document. The chairman of the general
meeting as proxy shal | not have the power to exercise the voting rights of such
Members with respect to any matters not referred to or indicated in the written
or electronic document, impromptu proposal and/or any amendment to
resolution(s) proposed at the said general meeting. For the purpose of
clarification, such Members voting in such manner shal | be deemed to have waived
their voting rights with respect to any extemporary matters or amendment to
resolution(s) proposed at the general meeting.

In case a Member who has cast his votes by a written instrument or by way of
electronic transmission intends to attend the relevant general meeting in
person, he shall, at least two (2) day prior to the date of the general meeting,
revoke such votes by serving a notice in the same manner as he cast such votes.
In the absence of a timely revocation of such votes, such votes shall remain
val id. Nonetheless, such Member who attends and votes at a general meeting in
person would be deemed to have revoked his prior voting instructions by a
written instrument or by way of electronic transmission, notwithstanding that
such Member has not submitted a revocation notice in accordance with this
Article 58.

PROXY

(1) A Member may appoint a proxy to attend a general meeting on his behalf
by executing a proxy form produced by the Company stating therein the scope
of power authorized to the proxy.A proxy need not be a Member.

(2) During the Relevant Period, subject to the Law and unless otherwise
provided in these Articles, forms of instrument of proxy for use at a general
meeting shall be produced by the Company specifying therein (a) the
instructions for filling out the form, (b) the matters to be entrusted by
the Member or to be voted upon pursuant to such proxy, and (c) the basic
information of the Member as appointor, the proxy and the proxy solicitor
(if any)and shall be sent out together with the notice of general meeting
to all Members on the same day.

A Member may only appoint one proxy for each general meetingirrespective of
how many Shares he holds and shall serve an executed proxy in compliance with
the preceding Article to the Company or its Shareholder Service Agent as the
case may be no later than five (5) days prior to the date of the general meeting.
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In case the Company receives two or more proxies from one Member, the one
received first by the Company shall prevailunless an explicit statement by the
Member to revoke such proxy is made in the subsequent proxy, provided this
subsequent proxy is received no later than five (5) days prior to the date of
the general meeting.

In case a Member who has served a proxy intends to attend the relevant general
meeting in person or to exercise his voting power by way of a written ballot
or electronic transmission, he shall, at least two (2) days prior to the date
of the general meeting, revoke such proxy by serving a separate written notice
to the Company or Shareholder Service Agent.Otherwise, the votes cast by the
proxy at the general meeting shall prevail. Nonetheless, such Member who
attends and votes at a general meeting in person would be deemed to have revoked
his proxy appointment, notwithstanding that such Member has not submitted a
revocation notice in accordance with this Article 61.

A Member who has served the Company with his voting decision in accordance with
Article 57 for the purpose of exercising his voting power by way of a written
bal lot or by way of electronic transmission may appoint a person as his proxy
to attend the meeting in accordance with these Articles, in which case the vote
cast by such proxy shal |l be deemed to have revoked his previous voting decision
served on the Company and the Company shal |l only count the vote(s) cast by such
expressly appointed proxy at the meeting.

Dur ing the Relevant Period, except for trust enterprises or shareholder service
agencies duly licensed under the R.0.C. competent authoritiesor the chairman
of a general meeting who is deemed appointed as proxy pursuant to Article
57, where a Person acts as a proxy for two or more Members, the number of voting
Shares that the proxy may vote in respect thereof shal | not exceed three percent
(3%) of the total number of issued and outstanding voting Shares; otherwise,
such number of voting Shares in excess of the aforesaid threshold shall not
be counted towards the number of votes cast for or against the relevant
resolution or the number of voting Shares present at the relevant general
meeting but shall be included in the quorum. Upon such exclusion, the number
of voting Shares being excluded and attributed to each Member represented by
the same proxy shal | be determined on a pro—rata basis based on the total number
of voting Shares being excluded and the number of voting Shares that such
Members have appointed the proxy to vote for.

The use and solicitation of proxies not provided for in these Articles shall
be governed by the internal rules of the Company, as adopted and amended by
the Board from time to time, which shall be in compliance with the Law and the
Applicable Listing Rules (in particular, the Regulations Governing the Use of
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Proxies for Attendance at Shareholder Meetings of R.0.C.Public Companies (as
amended, supplemented or otherwise modified from time to time)).

DIRECTORS AND THE BOARD

65. (1) The Board shallconsist of not less than seven (7) or more than nine (9)
Directors (including Independent Directors). Subject to the foregoing, the
number of Directors to be elected and hold the office shall be stated in
the notice of the general meeting in which an election of Directors will
be held.

(2) A Director can be a natural person or a Juristic Person. Where a Director
is aJuristic Person, it shall designate a natural person as its authorized
representative to exercise, on its behalf, the powers of a Director and may
replace such representative from time to time so as to fulfil its remaining
term of the office. A Director shall not be required to hold any Shares in
the Company.

(3) Directors shall be elected by Members at general meetings. Any Juristic
Person which is a Member shall be entitled to appointa natural person or
natural persons as its representative(s)to be nominated for election as
Director in accordance with these Articles.

(4) The principle of cumulative voting shall apply in any election of Directors
pursuant to this Article. Each Member entitled to vote in such election shall
have a number of votes equal to the product of (i) the number of votes
conferred by such Member's Shares and (ii) the number of Directors to be
elected at the general meeting. Each Member may divide and distribute such
Member's votes, as so calculated, among any one or more candidates for the
directorships to be filled, or such Member may cast such Member's votes for
a single candidate. At such election, the candidates receiving the highest
number of votes, up to the number of Directors to be elected, shall be
elected. Notwithstanding anything to the contrary in these Articles, at any
time other than the Relevant Period, the Company may by Ordinary Resolution
appoint any Person to be a Director or remove any Directorfrom office.

(5) The proceedings and the voting regarding the election of Directors not
provided for in these Articles shall be governed by the internal rules of
the Company, as adopted and amended by an Ordinary Resolution from time to
time, which shall be in compliance with the Law and the Applicable Listing
Rules.

66. The Company may, whenever it thinks fit, adopt and apply a candidate nomination
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70.

mechanism for election of any of the Directorsin accordance with the Applicable
Listing Rules. Notwithstanding the foregoing, during the Relevant Period, a
candidate nomination mechanism shal | be adopted for election of all Directors.
Upon adoption of candidate nomination mechanism, the Directors and Independent
Directors shall be elected by the Members at a general meeting from among the
nominees listed in the respective rosters of director candidates and
independent director candidates. Subject to the Law and the Applicable Listing
Rules, the Board may establish detailed rules and procedures for such candidate
nomination.

Sub ject to these Articles, each Director shall be appointed to a term of office
of three (3) years and is eligible for re—election. In case no election of new
Directors is effected prior to the expiration of the term of office of existing
Directors, the termof office of such existingDirectors shal |l be extended unti |
the time such Directors are re—elected or new Directors are duly elected and
assume their office subject to these Articles. In the event of any vacancy
in the Board, the new Director elected in the general meeting shall fill the
vacancy for the residual term of office.

(1) Unless otherwise provided by these Articles, aDirector may be removed
fromoffice at anytime by a SpecialResolutionadopted at a generalmeeting.

(2) Without prejudice to other provisions of these Articles, the Company may
by an Ordinary Resolution put all Directors for re—election before the
expiration of the term of office of such Directors. In this event, if
it is not specified in such resolution that the existing Directors will
not retire until the expiration date of their terms of office or other
specified date, they shall be deemed to have retired on the date of such
resolution, subject to the successful election of the new Directors at
the same meeting.

A chairman of the Board (the “Chairman” ) shall be elected from among the
Directors and appointed in term by a majority of the Directors present at a
Board meeting attended by at least two—thirds of all of the Directors then in
office. The Chairman shall externally represent the Company andinternally
preside as the chairman at every Board meeting and at every general meeting
convened by the Board. In the event the Chairman is not present at a meeting
or cannot or will not exercise his power and authority for any cause, he shall
designate one of the Directors to act on his behalf. In the absence of such
designation, the Directors present at the meeting shall elect from among
themselves an acting chairman.

The remunerationof a Director may differ from other Directors, and shall be
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determined by the Board, regardless of the Company profits or losses of
respective years, based on (i) the extent of a Director's involvement with the
operations of the Company, (ii) the contribution of a Director to the Company,
(iii) the prevailing industry standard and (iv) such other relevant factors

When the number of Directors then in office falls below seven (7)due to any
Director (s)vacating his office for any reason, the Company shall hold an
election for such number of Directors at the next general meeting to fill the
vacancy for the remainder of the term of such outgoing Director (s). When the
number of Directors then in office falls short by one—third of the total number
of Directors initially constituting the existing Board, the Company shall
convene anextraordinary general meeting within sixty(60) days of the
occurrence of that fact for the purposes of electing such number of Directors
to fill the casual vacancy.

Subject to these Articles, a Director other than an Independent Director may
hold any other office (except that of Auditor) or place of profit under the
Company in conjunction with his office of Director for such period and on such
terms (as to remuneration and otherwise) as the Board may determine, and no
Director or intending Director shall be disqualified by his office from
contracting with the Company either with regard to his tenure of any such other
office or place of profit nor shall any Director so contracting or being so
interested be liable to account to the Company for any profit realised by any
such contract or arrangement by reason of such Director holding that office
or of the fiduciary relation thereby established.

(1) Without prejudice to the duties owed by a Director to the Company under
common law of the Cayman |slands and subject to the Law, the Directors
shal | assume fiduciary duties to the Company and without |imitation, the
due care of a good administrator, and exercise due care and skill in
conducting the business operation of the Company. ADirector may be liable
to the Company if he acts contrary to his duties. In circumstances where
a Director breaches any of such duties and acts for his/her or other
Person’ s interest, the Company may, with the sanction of an Ordinary
Resolution, take all such actions and steps as may be appropriate and
to the maximum extent legally permissible to seek to recover any and al |
earnings derived from such act as if such misconduct is done for the
benefit of the Company.

(2) If a Director violates any law in the course of conducting the business
of the Company, he shall be jointly and severally liable with the Company
for the damages resulting from such violation.
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(3) The preceding two Paragraphs of this Article shall apply, mutatis
mutandis, to the Supervisors (if any) and the officers of the Company
who act as supervisor or are authorised to act on its behalf in a senior
management capacity.

Subject to these Articles, a Director other than an Independent Director may
act by himself or his firm in a professional capacity for the Company (except
that of Auditor), and he or his firm shall be entitled to remuneration for
professional services as if he were not a Director.

To the extent permitted by the Law, the Company may pay, or agree to pay, a
premium in respect of a contract insuring each of the fol lowing persons against
risks determined by the directors, other than liability arising out of that
person's negligence and/or dishonestly: an existing or former director
(including alternate director), secretary or officer or Auditor of: the Company;
a company which is a subsidiary of the Company; and a company in which the
Company has or had an interest (whether direct or indirect).

During the Relevant Period, the qualifications, election, removal, power,
authority and other requirements for Directors (including Independent
Directors), which are not covered by these Articles, shall be in compliance
with the Applicable Listing Rules.

INDEPENDENTD IREGCTORS

Dur ing the Relevant Period, the number of Independent Directors of the Company
shall not be less than three(3)or one—fifth of the total number of Directors
at any time, whichever is greater. One (1) of the Independent Directors shall
have resident status of the R.0.C. (such resident status being registered with
local government authorities). Subject to the foregoing, the number of
Independent Directors to be elected and hold the office shall be stated in the
notice of the general meeting in which an election of Independent Directors
will be held. When an Independent Director ceases to act, resulting in a number
of Independent Directors then in office lower than the prescribed minimum
number, an election for an Independent Director shall be held at the next
general meeting. When all Independent Directors cease to act, the Company shal |
convene anextraordinary general meeting to hold an election of Independent
Directors within sixty (60) days from the date on which the situation arose.

Independent Directors shal | possess professional knowledge and shal | maintain
independence within the scope of their directorial duties, and may not have
any direct or indirect interest in the Company. The professional qualifications,
restrictions on shareholdings and concurrent positions held by the Independent
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Directors shall be as prescribed by the Applicable Listing Rules, and the
assessment of independence of such Independent Directors shall be in compliance
with the Applicable Listing Rules. The Board or other Persons cal | ing a general
meeting at which an election for Independent Directors is proposed shall ensure
that the requirements of this Article have been satisfied and complied with
in relation to any candidate for Independent Director.

POWERS AND DUTIES OF THE BOARD

Subject to the Law, these Articles, the Applicable Listing Rules and any
resolutions passed in a general meeting, the business of the Company shall be
managed by the Board in such manner as it shall think fit, which may pay all
reasonable expenses in connection with business management, including but not
limited to expenses incurred in forming and registering the Company and may
exercise all powers of the Company. Except as otherwise provided by these
Articles, the compensation to be paid to the Directors shall be determined by
the Board in accordance with the standard prevalent in the industry by reference
to recommendation made by the remuneration committee (if established). Such
compensation shal |l be deemed to accrue from day to day, and the Directors shal |
also be entitled to be paid their travelling, hotel and other expenses properly
incurred by them in going to, attending and returning from Board meetings of
the Directors, or any committeeestablished under Article 98, or general
meetings of the Company, or otherwise in connection with the business of the
Company, or to receive a fixed al lowance in respect thereof as may be determined
by the Board from time to time, or a combination partly of one such method and
partly the other.

The Board may from time to time appoint any Person to hold such office in the
Company as the Board may think necessary for the management of the Company,
including but not limited to officers and managers, and for such term and at
such remuneration as the Board may think fit. Any Person so appointed by the
Board may be removed by the Board.

The Board may appoint a Secretary (and if need be an assistant Secretary or
assistant Secretaries) who shall hold office for such term, at such
remuneration and upon such conditions and with such powers as the Board thinks
fit. Any Secretary or assistant Secretary so appointed by the Board may be
removed by the Board. The Secretary shall attend all general meetings and shal |
keep correct minutes of such meetings. Subject to the Applicable Listing Rules,
the Secretary shall also perform such other duties as are prescribed by the
Law or as may be prescribed by the Board.

SUPERV|SORS

Unless otherwise provided by the Applicable Listing Rules or required by the
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Commission, the TPEx or the TWSE (where applicable), the Company shall, at its
discretion, have Supervisors who are elected by the Members in a general meeting,
or otherwise establish an audit committee under Article 98.1.

83. (1) For the avoidance of doubt, Articles 83 to 96 in relation to the Supervisors
shal |l apply to the extent that they comply with the Law, and in the event
there is any inconsistency between such articles and the Law, the Law shall
prevail. Where the powers or obligations of a Supervisor are not expressly
provided under such articles, to the extent that they are permissible by
the Law, the Applicable Listing Rules shall apply.

(2) A Supervisor may be a natural person or a Juristic Person. When aMember
is a Juristic Person, the authorised representative (s) of such Member shal |
not be nominated as candidate(s) of, and/or serve as, both Director (s) and
Supervisor (s) concurrently.

(3) Where the Company determines to have Supervisors, there must be two (2)
or more Supervisors, at least one (1) of whom shall have a domicile in the
R.0.C.

84. (1) When the number of Supervisors falls below two(2) due to a Supervisor
ceasing to act for any reason, the Company shall hold an election for
Supervisors at the next general meeting. In case all Supervisors are
discharged, the Board shall, within sixty (60) days, convene an
extraordinary general meeting to elect new Supervisors.

(2) Unless otherwise provided by the Applicable Listing Rules or required by
the Commission, the TPEx or the TWSE (where applicable), the Company may,
whenever it thinks fit, adopt and apply a candidate nomination mechanism
in accordance with the Applicable Listing Rules for election of any of the
Supervisorsby the Members at a general meeting from among the nominees
listed in the roster of supervisor candidates.

85. (1) Supervisors shall supervise the management, operation and conduct of
business of the Company and may from time to time inspect the business
and financial conditions of the Company, examine the accounting books and
documents, and request the Board or officers to make reports thereon.

(2) In performing their duties under the preceding Paragraph of this Article,
the Supervisors may appoint, on behalf of the Company, a lawyer and/or a
certified public accountant to conduct the examination.

86. When a Director discovers that the Company may suffer substantial damage,
he/she shall report to the Supervisor (s) immediately.

87. (1) A Supervisor may attend a meeting of the Board and express his opinions
therein; provided however, a Supervisor is not entitled to vote at a meeting
of the Board.

(2) In case the Board or any Director commits any act, in carrying out the
business of the Company, in a manner in violation of the Law, the Applicable
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Listing Rules, these Articles and/or the resolutions of a general meeting
of the Company, the Supervisors shall forthwith advise, by a notice, to the
Board or such Director, as the case may be, to cease such act.

(1) Supervisors shall review the various statements and records prepared for
submission to a general meeting by the Board and shall make a report of
their findings and opinions at the relevant general meeting.

(2) In performing their duties under the preceding Paragraph of this Article,

the Supervisor may appoint a certified public accountant to conduct the
review on their behalf.

Supervisors may convene a general meeting of the Company either when the Board
fails or is unable to convene a general meeting or when it is deemed necessary
for the benefit of the Company.

Each Supervisor may exercise its power conferred by these Articles
individual ly.

A Supervisor shall not hold office of aDirector, an officer, a manager or other

employee of the Company.

Unless otherwise provided by the Law and the Applicable Listing Rules, where
a Director transacts a sale with, borrows money from or conducts any other
transaction with the Company on his/her own account or for any other person,
the Supervisor, instead of the Board or Directors, shall act for the Company
in negotiation and execution of such transaction.

When a general meeting resolves to file an action against a Supervisor, the
Company shall file such actionwithin thirty (30) days from the date of adoption
of such resolution. The Members may appoint any Person other than the Directors
to represent the Company in the action aforesaid.

One or more Members holding three percent (3%) or more of the total number of
the issued and outstanding Shares continuously for a period of one (1) year
or more may request in writing the Board to file, for the Company, an action
against a Supervisor with a competent court, including the Taiwan Taipei
District Court of the R.0.C. In case the Board fails to file an action within
thirty (30) days after receipt of the request aforesaid, then the Member (s)
making such request may file the action for the Company.

(1) Except as approved by the Commission, the TPEx or the TWSE (where
applicable), at least one (1) of the Supervisors shall not bea spousal
relationship or related within the second degree of kinship as defined under
the Civil Code of the R.0.C. to other Supervisors or Directors.

(2) If there are some among the Supervisors who do not meet the requirements
set forth in the preceding Paragraph of this Article, the election with
respect to the one who received the lowest number of votes among
thoseSupervisors shall be deemed invalid and void, and if he/she has held
the office of a Supervisor, he/she shall cease to act as a Supervisor.
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(3) If there are some among the Directors and Supervisors who do not meet the
requirements set forth in Paragraph (1) of this Article, the election with
respect to the Supervisor who received the |lowest number of votes among those
not meeting the requirements shal | be deemed invalid and void, and if he/she
has held the office of a Supervisor, he/she shall cease to act as a
Supervisor.

The provisions set out in Paragraphs (2), (3), (4) and (5) of Article 65 and
Articles 67, 68, 70, 76, 79, 99 and 101 shall apply mutatis mutandisto the
Supervisor (s).

Notwithstanding anything to the contrary contained herein, in the event
that theCompany adopts a method of audit committee instead ofa method of
Supervisors, this Section from Articles 83 to 96 shall not apply. Without
prejudice to other provisions of these Articles, upon establishment of an audit
committee of the Company, all Supervisors shall be deemed to have retired on
the date of such establishment.

COMMITTEES

Subject to the Law and the Applicable Listing Rules, the Board may, or the
Company may by an Ordinary Resolution, establish any committee (s) and delegate
any of their powers, authorities and discretions to such committee(s)
(including but not |imited to an audit committee and a remuneration committee)
consisting of such member or members of their body or any other Persons as the
Board thinks fit. Any committee(s) so formed shall, in the exercise of the
powers, authorities and discretions so delegated, and in conducting its
proceedings, conform to any regulations that may be imposed on it by the Board
pursuant to the Applicable Listing Rules. If no regulations are imposed by the
Board, the proceedings of a committee with two (2) or more members shall be,
as far as is practicable, governed by these Articles regulating the proceedings
of the Board.

98.1(1) During the Relevant Period, unless otherwise provided by the Law, the

Applicable Listing Rules and these Articles, the Company shal |l establish
an audit committee; regulations governing the professional
qualifications for its members, the formation of audit committee, the
exercise of their powers of office, and related matters shall be
prescribed and amended from time to time by the Board in accordance with
the Applicable Listing Rules.

(2) The audit committee of the Company shal | be composed of al | the Independent
Directors. The audit committee shall not be fewer than three Persons in
number, one of whom shall| be convener, and at least one of whom shal |l have
accounting or financial expertise. A resolution of the audit committee
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shal | have the concurrence of one—half or more of the members of the audit
committee.

The fol lowing matters shall be subject to the consent of one—half or more
of all members of the audit committee of the Company and shall be
thereafter submitted to the Board for a resolution:

(a) Adoption or amendment of an internal control system.
(b) Assessment of the effectiveness of the internal control system.

(c) Adoption or amendment of handling procedures for financial or
operational actions of material significance, such as acquisition
or disposal of assets, derivatives trading, extension of monetary
loans to others, or endorsements or guarantees for others

(d) A matter bearing on the personal interest of a Director.
(e) A material asset or derivatives transaction.
(f) A material monetary loan, endorsement, or provision of guarantee.

(g) The offering, issuance, or Private Placement of any equity—type
securities.

(h) The hiring or dismissal of an Auditor, or the compensation given
thereto.

(i) The appointment or discharge of a financial, accounting, or
internal auditing officer.

(j))  Annual and semi—annual financial reports.

(k) Any other material matter so required by the Company or the
competent authority.

With the exception of Subparagraph (j) above, any matter under a
subparagraph of the preceding Paragraph that has not been approved with
the consent of one—half or more of all members of the audit committee of
the Company may be undertaken upon the approval of two—thirds or more of
the Directors, without regard to the restrictions of the preceding
Paragraph, and such resolution of the audit committee of the Company shal |
be recorded in the minutes of the Board meeting.

During the Relevant Period, unless otherwise provided by the Law, the

Applicable Listing Rules and these Articles, the Company shal |l establish

a remuneration committee; regulations governing the professional
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99. (1)

qualifications for its members, the formation of remuneration committee,
the exercise of their powers of office, and related matters shall be
prescribed and amended from time to time by the Board in accordance with
the Applicable Listing Rules. Remuneration referred to in this Paragraph
shal |l include salary, stock options, and any other substantive incentive
measures for Directors, Supervisors and managerial officers under the
Law or the Applicable Listing Rules.

The members of the remuneration committee of the Company shal | be appointed
by the Board and shal | not be fewer than three members, one of whom shall
be the convener.

The remuneration committee of the Company shall exercise the care of a
good administrator and in good faith when performing the official powers
|isted below, and shall submit its recommendations for deliberation by
the Board:

(a) Prescribe and periodically review the performance review and
remuneration policy, system, standards, and structure for
Directors, Supervisors and officers

(b) Periodical ly evaluate and prescribe the remuneration of Directors,
Supervisors and officers

(c) Any other material matter so required by the Company or the
competent authority.

DISQUALIFICATION AND VACATION OF OFFICGE OF DIRECTORS

During the Relevant Period, a person who is under any of the following
circumstancesshal |l not act as a Director of the Company; if he hasalready
held office of a Director, he shall cease to act as a Director and be
removed from the position of Director automatically:

(a) commits a felony (including but not limiting to an offence under
Statute for Prevention of Organizational Crimes of the R.0.C.) and
has been convicted thereof, and the time elapsed after he has served
the full term of the sentence is less than five (5) years;

(b) has been sentenced to imprisonment for a term of more than one year
for commitment of fraud, breach of trust or misappropriation, and
the time elapsed after he has served the full term of such sentence
is less than two (2) years;
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(c) has been convicted of misappropriating public funds during the time
of his public service, and the time elapsed after he has served the
full term of such sentence is less than two (2) years;

(d) becomes bankrupt under the laws of any jurisdiction and has not been
reinstated to his rights and privileges;

(e) has allowed cheques and other negotiable instruments to be
dishonoured and the records thereof have not been cancelled or
expunged by the relevant regulatory authorities;

(f) dies or an order is made by any competent court or authority on the
grounds that he is or may be suffering from mental disorder or is
otherwise incapable of managing his affairsor his legal capacity
is restricted according to the applicable laws;

(g) ceases to be a Director by virtue of, or becomes prohibited from
being a Director by reason of, an order made under any provisions
of the Law and/or Applicable Listing Rules;

(h) ceases to be a Director by virtue of Article 100;
(i) resigns his office by notice in writing to the Company;
(J) is removed from office pursuant to these Articles; or

(k) has been ordered to be removed from office by the R. 0. C. Courts on
the grounds that such Director, in the course of performing his
duties, committed serious violations of the Law, Applicable Listing
Rules or these Articles, or acts resulting in material damage to
the Company, upon a petition by the Company or Member (s) to the R. 0. C.
Courts.

During the Relevant Period, in case a Director (other than Independent
Director) has transferred some or all his Shares during the term of his
office as a Director, such that the remaining Shares held by him are less
than one half of the Shares being held by him at the time he was elected,
he shall, ipso facto, cease to act as a Director and be removed from the
position of Director automatically.

During the Relevant Period, if a Director (other than Independent
Director), (a) after having been elected and before his inauguration of
the office of a Director, has transferred some or all his Shares held
by him such that the remaining Shares are less than one half of the Shares
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held by such Director at the time of his electionor, (b) within the closing
period fixed by the Board in accordance with Article 28(2) prior to the
general meeting for the election of such Director, has transferred some
or all his Shares held by him such that the remaining Shares are less
than one half of the Shares held at the commencement of the closing period,
his election as a Director shall be deemed invalid and void.

100.Except as approved by the Commission, the TPEx or the TWSE (where applicable),

101.

the following relationships shall not exist among half or the majority of the
Directors: (a) a spousal relationship; or (b) a familial relationship within
the second degree of kinship as defined under the Civil Code of Taiwan. If any
of the foregoing relationships exists among half or the majority of the elected
Directors, the election with respect to the one who received the |lowest number
of votes among those related Directors shall be deemed invalid and void; and
iT he has already held office of a Director, he shall cease to act as a Director
and be removed from the position of Director automatical ly. For the remaining
Directors, if the foregoing requirements are still not satisfied, the same
procedure set out above shall be applied again to the remaining related
Directors, until such time as the foregoing requirements can be complied with.

In case a Director has, in the course of performing his/her/its duties,
committed any act resulting in material damage to the Company or in serious
violation of the Law, the Applicable Listing Rules or these Articles, but has
not been removed from office by a resolution in a general meeting, one or more
Members holding three percent (3%) or more of the total number of issued and
outstanding Shares of the Company may, within thirty (30) days after that
general meeting, submit a petition to a competent court, including the Taiwan
Taipei District Court of the R.0.C., but only if and to the extent permitted
under the Law and the Applicable Listing Rules, for removing such Director from
office.

102.Subject to the Law, one or more Members holding three percent (3%) or more of

the total number of the outstanding Shares continuously for a period of one
(1) year or more may request inwriting any Supervisor or Independent Directorof
the Audit Committee (where applicable) to file, on behalf of the Company, an
action against a Directorwho has, in the course of performing his/her duties,
committed any act resulting in damage to the Company or in violation of the
Law, the Applicable Listing Rules or these Articles, witha competent court,
including the Taiwan Taipei District Court of the R. 0. C. In case the Supervisor
or Independent Director fails to file such actionwithin thirty (30) days after
receipt of such request, to the extent permitted under the laws of the Cayman
Islands, the Members making such request may file the action for the Company.
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PROCEEDINGS OF THE BOARD

103.The Board may meet for the despatch of business, adjourn and otherwise regulate
its meetings as it considers appropriate and shall from time to time establish
internal rules in this regard, which shall be in compliance with the Law and
the Applicable Listing Rules. During the Relevant Period, the Board meetings
shal |l be held at least once in each quarter or within such period and frequency
as may be prescribed by the Applicable Listing Rules. The quorum necessary
for the transaction of the business of the Board shall be a majority of the
Directors. Subject to the Law, the Applicable Listing Rules and these Articles,
any matter proposed for consideration and approval at a Board meeting shall
be decided by a majority of votes entitled so to do.

104.ADirector may, and the Secretary on the requisition of a Director shall, summon
a Board meeting by, during the Relevant Period, at least seven (7) days’ notice
inwriting, or at any time other than during the Relevant Period, at least forty
eight (48) hours’ notice inwriting, to every Director and Supervisor (if any)
which notice shall set forth the general nature of the business to be considered
PROVIDED HOWEVER, without prejudice to the prescribed notice, in the event of
emergency, as determined by the Board in its sole discretion, a Board meeting
may be called at any time if this has been agreed to by a majority of the
Directors at such meeting. Notwithstanding the forgoing, at any time other than
during the Relevant Period, a notice of Board meeting may be waived by all the
Directors at, before or retrospectively after the relevant Board meeting is
held. Any notice or waiver thereof may be given by email, telex or telefax.

105.A Director may participate in a meeting of Board, or of any committee appointed
by the Board of which such Director is a member, by means of visual communication
facilities which permit all Persons participating in the meeting to see and
communicate with each other simultaneously and instantaneously, and such
participation shall be deemed to constitute presence in person at the meeting.

106.A Director may appoint another Director as his proxy to attend a meeting of
the Board in writing with regard to a particular meeting, and state therein
the scope of authority with reference to the subjects to be discussed at such
meeting, in which event the presence and vote of the proxy shall be deemed to
be that of the Director appointer. No Director may act as proxy for two (2)
or more other Directors. Sub ject to these Articles, if aDirector attends a Board
meeting on his behalf and as the proxy of another Director, he is entitled to
vote both as a proxy and for his own.

107.A Director who is in any way, whether directly or indirectly, interested in
a matter discussed, considered or proposed in a meeting of the Board shall
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declare the nature of his interest and its essential contents at such relevant
meeting. Any Director who bears a personal interest that may conflict with and
impair the interest of the Company in respect of any matter proposed for
consideration and approval at a meeting of Board shall abstain from voting,
on his own behalf or as a proxy or corporate representative, with respect to
the said matter. Any and al | votes cast by such Director (s) shall not be counted
in determining the number of votes for or against such matter.

108.Subject to these Articles, the continuing Directors may act notwithstanding
any vacancy in their body.

109.Notwithstanding anything to the contrary provided for in these Articles, at
any time other than during the Relevant Period, a resolution inwriting signed
by all of the Directors then in office or all of the members of a committee
of Directors, including a resolution signed in counterpart or by way of signed
email, telex ortelefax transmission, shall be as valid and effectual as if it
had been passed at a Board meeting or of a committee of Directors duly called
and constituted.

110.The proceedings regarding Board meetings not provided for in these Articles
shal | be governed by the internal rules of the Company, as adopted and amended
by the Board and reported to the Members at a general meeting from time to time,
which shall be in compliance with the Law and the Applicable Listing Rules (in
particular, the Regulations Governing Procedure for Board of Directors
Meetings of Public Companies ofthe R.0.C.).

RESERVES AND GAPITALISATION

111.During the Relevant Period, the Company shall set aside out of the profits of
the Company for each financial year: (a) a reserve for payment of tax for the
relevant financial year; and (b) an amount to offset losses incurred inprevious
year (s); and (c) a Statutory Reserve in accordance with the Applicable Listing
Rules, and after the aforesaid sums as set aside from the profits for such
relevant financial year, the Board may, before recommending any dividend or
bonuses, set aside the remaining profits of the Company for the relevant
financial year as a reserve or reserves (the "Special Reserve")which shall,
at the discretion of the Board, be applicable for any purpose to which the
profits of the Company may be properly applied.

112.Unless otherwise provided in the Law, the Applicable Listing Rules and these
Articles, neither the Statutory Reserve nor the Capital Reserveshall be used
except for offsetting the losses of the Company. The Company shall not use the
Capital Reserve to offset its capital losses unless theStatutory Reserve and
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Special Reserve set aside for purposes of loss offset is insufficient to offset
such losses.

113.(1) Dur ing the Relevant Period, subject to the Law, where the Company incurs
no loss, itmay, by aSpecial Resolution, distribute its Statutory Reserve,
the Share Premium Account and/or the income from endowments received by
the Company, which are in the Capital Reserve which are available for
distribution, in whole or in part, by issuing new, fully paid Shares
and/or by cash to its Members.

(2) At any time other than during the Relevant Period, subject to the Law,
the Board may capital ise any sum for the time being standing to the credit
of the Share Premium Account or any of the other Company’ s reserve
accounts which are available for distribution or any sum standing to the
credit of the profit and loss account or otherwise available for
distribution and to appropriate such sums to Members in the proportions
in which such sum would have been divisible amongst them had the same
been a distribution of profits by way of dividend//bonusand to apply such
sum on their behalf in paying up in full unissued Shares for allotment
and distribution credited as fully paid—up to and amongst them in the
proportion aforesaid.

114 Where any difficulty arises in regard to any declaration of share dividends
or share bonuses or other similar distributions under these Articles due to
any fraction held by Member (s), the Board may determine that cash payments
should be made to any Members in full, or part thereof, as may seem expedient
to the Board. Such decision of the Board shall be effective and binding upon
the Members.

COMPENSATION, DIVIDENDS AND BONUSES

115.At any time other than during the Relevant Period, subject to the Law and these
Articles and except as otherwise provided by the rights attaching to any
Shares, the Board may from time to time declare dividends/bonuses (including
interim dividends/bonuses), and other distributions to the Members by issuing
new, fully paid Shares and/or by cash in proportion to the number of Shares
held by them respectively and authorise payment of the same out of thefunds
of the Company lawfully available therefore.The Directors may, before
declaring any dividends, bonuses or distributions, set aside such sums as they
thinkproper as a reserve or reserves which shall at the discretion of the
Directors, be applicable for any purposeof the Company and pending such
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application may, at the like discretion, be employed in the business or

investments ofthe Company.

116.(1)

(2)

(3)

As the Company is in the growing stage, the dividend/bonusesof the Company
may be distributedin the form of cash dividends/bonuses and/or stock
dividends/bonuses. The Company shall take into consideration the
Company’ s capital expenditures, future expansion plans, and financial
structure, funds requirement and other plans for sustainable development
needs in assessing the amount of dividends/bonuses the Company wish to
distribute.

During the Relevant Period, subject to the Law, the Applicable Listing
Rules and these Articles, where the Company has annual profits at the
end of a financial year, upon the approval of a majority of the Directors
present at a meeting attended by at least two—thirds or more of the total
number of the Directors, the Company may distribute not less than five
percent (5%) and not more than fifteen percent (15%) of the profits for
such year to the Employees as the Employees’ compensation in the form
of shares and/or in cash and may distribute not more than two percent
(2%) hereof to the Directorsand Supervisors as the Directors’ and
Supervisors’ compensations, provided, however, that the total amount
of accumulated losses of the Company (including adjusted undistributed
profits) shall be reserved from the said profits in advance, and the
Company shal |l distribute the remaining balance thereof to the Employees,
Directors and Supervisors in the proportion set out above. A report of
such distribution of Employees’ , Directors’ and Supervisors’
compensationsshal | be submitted to the general meeting of the Company.
Except otherwise set forth by the Applicable Listing Rules, any
Directors’ and Supervisors’ compensations shall not be paid in the form
of shares. The term "annual profits" as used herein shal | mean the annual
profits for such year before tax without deducting the amount of
compensation distributedto the Employees, Directors and Supervisors as
prescribed in this Paragraph (2) of this Article.

During the Relevant Period, subject to the Law, the Applicable Listing
Rules and these Articles and except as otherwise provided by the rights
attaching to any Shares, where the Company still has annual net profit
for the vyear,after paying all relevant taxes, offsetting losses
(including losses of previous years and adjusted undistributed profits,
if any), setting aside theStatutory Reserve of the remaining profits in
accordance withthe Applicable Listing Rules (provided that the setting
aside of the Statutory Reserve does not apply if the aggregate amount
of the Statutory Reserve amounts to the Company’ s total issued capital),
and setting aside the Special Reserve (if any), the Company may distribute
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117.

118.

not less than fifty percent (50%) of the remaining balance (including
the amounts reversed from the Special Reserve), plus undistributed
profits of previous years (including adjusted undistributed profits)in
part or in whole as determined by an Ordinary Resolution passed at an
annual general meeting of the Company duly convened and held in accordance
with these Articles to the Members as dividends/bonuses in proportion
to the number of Shares held by them respectively pursuant to these
Articles, provided that, cash dividends/bonuses shall not be less than
twenty percent (20%) of the total amount of dividends/bonuses to Members.

(4) During the Relevant Period, unless otherwise resolved by the general
meeting of the Company, the Employees’ , Directors’ and Supervisors’
compensations and dividends, bonuses or other forms of distributions
payable to the Members shall be declared in NTD.

(5) The Board may deduct from the dividends, bonuses or any other amount
payable to the Member in respect of the Share any amount (if any) due
by such Member to the Company on account of cal ls or otherwise in relation
to the Share.

(6) Any dividend, bonus or other monies payable on or in respect of the Share
may be paid by wire transfer to the bank account nominated by the Member
orby cheque or warrant sent througha post to the registered address of
the Member, or to such Person and to such address as the holder may
nominate in writing. In the case of joint Members, anyof them may give
a valid receipt for the dividend, bonus or other monies payable on or
in respect of the Share.

7) Subject to the Law and the Applicable Listing Rules, any Special Reserve
may be reversed to undistributed profits of the Company.

During the Relevant Period, subject to the Law, the Applicable Listing Rules
and these Articles, the Company may by a Special Resolution distribute any
part or all of the dividends or bonuses to the Members declared in accordance
with the preceding Article by way of applying such sum in paying up in full
unissued Shares for allocation and distribution to the Members.

No dividend, bonus or other distribution shall be paid otherwise than out of
profits or out of monies otherwise available for dividend, bonus or other
distribution in accordance with the Law. No dividend, bonus or other
distribution or other money payable by the Company on or in respect of any
Share shall bear interest against the Company.
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119.

120.

121.

122.

123.

124.

ACCOUNTS, AUDIT, AND ANNUAL RETURN AND DECLARATION

The Directors shal |l cause to be kept accounting records and books of account
sufficient to give a true and fair view of the state of the Company’ s affairs
and to show and explain the transactions of the Company and otherwise in
accordance with the Law, at the Registered Office or at such other place(s)
in such manner as may be determined from time to time by the Board and shall
always be open to the inspection by the Directors and Supervisors (if any).

During the Relevant Period, at the end of each financial year, the Board shal |
prepare: (a) the business report; (b) the financial statements which include
all the documents and information as required by the Law and the Applicable
Listing Rules (the "Financial Statements"); and (c) any proposal relating to
the distribution of net profit and/or loss offsettingin accordance with these
Articles, for adoption by the annual general meeting of the Companyand shal |
forward the same to the Supervisors (if any) for their auditing at least thirty
(30) days prior to the date of such meeting. Upon adoption at the annual general
meeting of the Company, the Board shall distribute to each Member copies of
the Financial Statements and the resolutionsrelating toprofit distribution
and/or loss offsetting. However, during the Relevant Period, the Company may
make a public announcement of the abovementioned statements and resolutions
instead of distributing those to each Member.

During the Relevant Period, the documents prepared by the Board in accordance
with the preceding Article and the report issued by the Supervisors in
accordance with the Applicable Listing Rules (if applicable) shall be made
available at the Shareholder Service Agent’ s office in the R.0.C. for
inspectionduring normal business hours by the Members, ten (10) days prior
to the annual general meeting.

Sub ject to the Law and the Applicable Listing Rules, the Board may determine
(or revoke, alter or amend any such determination) that the accounts of the
Company be audited and the appointment of the Auditors.

The Board shall keep copies of the Memorandum, these Articles, the minutes
of every general meeting, the Financial Statements, the Register and the
counterfoil of corporate bonds issued by the Company at its Shareholder
Service Agent’ s office in the R.0.C. Any Member may request at any time, by
submitting evidentiary document(s) to show his interests involved and
indicating the scope of requested matters, access to inspect and to make copies
of the above documents.

The Board in each year shal | prepare, or cause to be prepared, an annual return
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125.

126.

and declaration setting forth the particulars required by the Law and del iver
a copy thereof to the Registrar of Companies in the Cayman Islands.

TENDER OFFER

Sub ject to the Law and the Applicable Listing Rules, during the Relevant Period,
within fifteen(15) days after receipt of the copy of the public tender offer
report form, the public tender offer prospectus, and relevant documents, the
Company shall make a public announcement of the following:

(a) the types, number and amount of shares held by the Directors, the
Supervisors and any Member holding more than ten percent (10%) of the total
issued and outstanding Shares;

(b) the recommendations made by the Board to the Members on such tender offer,
which shall set forth the identity and financial status of the tender
offeror, fairness of the tender offer conditions, verification on
rational ity of source of fund for tender offer, amd the names of the
Directors who abstain or object to the tender offer and the reason(s)
therefore;

(c) whether there is any material change in the financial condition of the
Company after the delivery of itsmost recent financial report and the
contents of such change, if any;

(d) the types, number and amount of the shares of the tender offeror or its
affiliates held by the Directors, Supervisors and Members holding more
than ten percent (10%) of the total issued and outstanding Shares; and

(e) other relevant significant information.

WINDING UP

Sub ject to the Law, the Company may be wound up by a Special Resolution passed
by the Members. |f the assets available for distribution amongst the Members
shal |l be insufficient to repay the whole of the share capital, such assets
shal |l be distributed so that, as nearly as may be, the losses shall be borne
by the Members in proportion to the number of the Shares held by them. If in
a winding up the assets available for distribution amongst the Members shal |
be more than sufficient to repay the whole of the share capital at the
commencement of the winding up, the surplus shall be distributed amongst the
Members in proportion to the number of the Shares held by them at the
commencement of the winding up. This Article is without prejudice to the rights
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128.

129.

130.

131.

of the holders of Shares issued upon special terms and conditions.

Subject to the Law, if the Company shall| be wound up, the |iquidator may, with
the sanction of a Special Resolution and any other sanction required by the
Law, divide amongst the Members in specie or kind the whole or any part of
the assets of the Company (whether they shall consist of property of the same
kind or not) and may, for such purpose set such value as he deems fair upon
any property to be divided as aforesaid and may determine how such division
shall be carried out as between the Members or different Classes. The
liquidator may, with the |ike sanction, vest the whole or any part of such
assets in trustees upon such trusts for the benefit of the Members as the
liquidatorshall think fit, but so that no Member shall be compel led to accept
any asset whereon there is any liability.

The Company shall keep all statements, records of account and documents for
a period of ten (10) years from the date of the completion of liquidation,
and the custodian thereof shall be appointed by the liquidator or the Company
by an Ordinary Resolution.

NOTICES

Subject to the Law and except as otherwise provided in these Articles, any
notice or document may be served by the Company to any Member either personally,
or by facsimile, or by sending it through the post in a prepaid letter or via
a recognised courier service, fees prepaid, addressed to such Member at his
address as appearing in the Register, or, to the extent permitted by the Law
and the Applicable Listing Rules, by posting it on a website designated by
the Commission, the TPEx or the TWSE (where applicable) and/or the Company’ s
website, or by electronic means by transmitting it to any electronic mail
number or address such Member may have positively confirmed in writing for
the purpose of such service of notices. In the case of joint Members, all
notices shall be given to that one of the Members whose name stands as their
representative in the Register in respect of the joint holding.

Any Member present, either personally or by proxy, at any meeting of the
Company shall for all purposes be deemed to have received due notice of such
meeting including the purpose for which such meeting was convened.

Any notice or other document, if served by:

(a) post, shall be deemed to have been served on the day following that on
which the letter containing the same is posted or del ivered to the courier;
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134.

135.

(b) facsimile, shall be deemed to have been served upon production by the
transmitting facsimile machine of a report confirming transmission of the
facsimile in full to the facsimile number of the recipient;

(c) courier service, shall be deemed to have been served forty—eight (48)
hours after the time when the letter containing the same is delivered to
the courier service; or

(d) electronic mail, shall be deemed to have been served immediately upon the
time of the transmission by electronic mail, subject to the Law.

Any notice or document served to the registered address of any Member in
accordance with these Articles shall notwithstanding that such Member be then
dead or bankrupt, and whether or not the Company has notice of his death or
bankruptcy, be deemed to have been duly served in respect of any Share
registered in the name of such Member as sole or joint Member.

REGISTERED OFFICE OF THE COMPANY

The Registered Office of the Company shall be at such address in the Cayman
Islands as the Board shall from time to time determine.

FINANCIAL YEAR

Unless the Board otherwise prescribes, the financial year of the Company shal |
end on December 31° in each year and shall begin on January 1st in each year.

SEAL

The Company shal | adopt a Seal by resolution of the Board and, subject to the
Law, the Company may also have a duplicate Seal or Seals for use in any place
or places outside of the Cayman Islands. The use and management of the Seal
(or duplicate Seals) may be determined by the Board from time to time pursuant
to the adoption of any regulation governing the use and management of seals
of the Company in accordance with the Applicable Listing Rules.

LITIGATION AND NON-LITIGATION AGENT IN THE R.O.C.

136. (1) Subject to the provisions of the Applicable Listing Rules, the Company

shall, by a resolution of the Directors, appoint or remove a person as
its litigation and non—litigation agent and such agent will be deemed as
the responsible person of the Company in the R.0.C. under the Applicable
Listing Rules.
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(2) The preceding agent shall have residence or domicile in the R.0.C.

(3) The Company shal | report the name, residence/domicile of the preceding agent
and power of attorney to the competent authority in the R.0.C. This
reporting requirement shall also apply if there is any change.

CHANGES TO GONSTITUTION

137. Subject to the Law and the Applicable Listing Rules, the Company may, by
Special Resolution, alter or amend the Memorandum or these Articles, in whole
or in part.

- Remainder of Page [ntentionally Left Blank -
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