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1429 ¢ 6,475 - 3,290 -
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=
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20191 - 20181 =
1,585,863 100 $ 1,566,645 100
1,071,789 67 1,044,802 67
514,074 33 521,843 33
48,741 3 62,987 4
128,816 8 133,837 8
106,431 7 111,148 7
283,988 18 307,972 19
230,086 15 213,871 14
( 1,298) - 9,062 1
1,983 - 529 -
24,638 1 28,137 2
( 5,852) - ( 7,973) ( 1)
19,471 1 29,755 2
249,557 16 243,626 16
( 28,7260 (__2) ( 28,283 (__2)
220,831 14 215,343 14
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20191 = 20181 =
$ 249,557 $ 243,626
94,662 82,615
1,342 681
( 847) ( 1,698)
5,852 7,973
( 1,983) ( 529)
3,075 13,576
1,393 392
1,633 13,573

( 1,752) 179
4,222 15,408
40,978 ( 157,309

- 6,749
( 2,821) ( 42)
58 -
17,656 ( 168,218
( 3,185) ( 709)
10,363 ( 2,311
12,734 ( 10,041)
11,444 18,503
- ( 3,638

4,879 39
45,760 -
495,020 58,824
1,983 529
( 5,373 ( 7,973
( 33,819 ( 27,041
457,811 24,339
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($ 140,653 ($ 266,413

113 2,975

( 271) 354

( 1,963) ( 1,128)

39,379 66,462

(___ 1,360 -

(__ 104,755 (__ 197,750

199,579 234,626

( 328,957 ( 126,143

( 45) 3

(46,000 (92,602

436,559 55,543

( 6,000) -

255,136 71,427

( 39,284 ( 12,910

568,908 (114,894

82,165 197,059

$ 651,073 $ 82,165
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KHGEARS INTERNATIONAL LIMITED

TGxXxYe
Comparison Table foMEMORANDUNDF ASSOCIAIMN
o i\ A @
No. CurrentProvisions Proposed Amegdments Explanations
I P N 1 £ n 1£ O

The share capital of the Company is NT$2,000,000,0( The share capital of the Company is NT$2,000,000,0(+ = Ae @ P
divided into200,000,00rdinary shares of a nominal d divided into200,000,00®@rdinary shares of a nominalg ¥ L1 1 Mn
par value of N¥10each with power for the Company | parvalue of N$10each with power for the Company, | E Y % V£
subject to the provisions of the Companies Lag ( subject to the povisions of the Companies Lad@0 OA 28 M3 2
revised) and the Articles of Association, to redeem Revisiorn) and the Articles of Association, to redeem ‘ Y Ae Q@
purchaseany of its shares and ®ub-divide,increase or | purchaseany of its shares and sub-divide,increase or o 9 L
reduce the said capital and to issue any part of its reduce the said capital and to issue qrart of its o YYG T W
capital, original, redeemed, incread®r reduced, with | capital, original, redeemed, increased or reducedhwi i g i
or without any preference, priority or special privilege | or without any preference, priority or special privilege 0Ty "
subject to any postponement of rights or to any subject to any postponement of rights or to any e @ 5 Av

conditions or restrictions and so that, unless the
condition of issue shall otherwise expressiclhre,
every issue of shares hather declared to be ordinary,
preference or otherwise, shall be subject to the powel
hereinbefore contained.

conditions or restrictions and so that, unless the
condition of issue shall odtwise expressly declare,
every issue of shares, whether declatede ordinary,
preference or otherwise, shall be subject to the power
hereinbefore containedNotwithstanding the foregoing,
the Company shall reserve a number 20,000,000
unissued ordinay shares of a nhominal or par value of
NT$10 each for the purposef issue of stock warrant,
preferred shares with warrants, and bonds with
warrant, and such reserved amount of shares may be
issued in installments upon approval by a majority of
the Directas present at a meeting of the Board
attended by twothirds or more of the total number of

=i
4
=<
—
0]
—
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CurrentProvisions Proposed Ame[_ldments Explanations
P N 1 £ n 1£ O
Directors.
Ae@ A t vy 2,000,00000& Yut Ae@ A t vy 2,000,00000& Yut
T 200,000,000 Yé&T y 10aYAe@ | T 200000000 YéT Y y 1l0aYAeaQ
0 Ae@AYY, yuA M 0 Ae @AY 20201Y. Qy u A
¢Y "H  nITGYWumOoy F'H 1w n ¢Y "H nJITGYWunOy F
A Yu 0O A B P XHAa xnd ] H o A Yu 0 A B P XH& X
HZ" n 9 YH 2" Ly JUHY a N 3 J) HZ®™ n 2 YH o' Ly JUHNY
TTGYyK "1 Gy H TG}l P JulalN TTGYK TGy H T G|
Y ¢7 VYN P Ty T HZ" P JU Y ¢7 VY P Ty i
£ENT GYd V > ¢ YB M} HZ" E£NTGYd V > &N Yst
M, ~YAe@ ’ 20000000 N4 P
TYéT ™ y 10a¥Yw 1 y [
niy i e@ N3 AvnYoy
> ' N1 G U WtTmMN3Wpe UlNp
Aupd U 3 ° nf wn epnj

29




KHGEARS INTERNATIONAL LIMITED

1T GxYeQ

Comparison Table for ARTICLES OF ASSOCIATION

1\ A @

No. Current Provisions ProposedAmendments Explanations
Il P N 1 £ 1 1 £ O
2 (1) In these Articles the following terms shall have the mean (1) In these Articles the following terms shall leathe|t .  y§

set opposite unless the context otherwisgiires: meanings set opposite unless the context othen 6 "HO 20197
requires: 12t 25w W
. . - . Q
1) ¢Xx "TUYA Mn t 1) ¢X "TUYA nmm T 1080023568
ey £h 1
Applicable the relevant laws, regulations, rulasd Applicable the relevant laws, regulations, rulesd P L_y b
Listing Rules codesas amended, from time to time, Listing Rules codesas amended, from time to time, Tw
applicable as a result of the original and applicable as a result of the omgil and ’ U A
continued trading or listing of arghares continued trading or listing of arghares Oh YTt
on anyTaiwan stock exchange or securiti on any Taiwan stock exchange or securit h 201971 12
market, including, without limitation the market, including, without limitation the b 25 Tw
relevant provisions of the Securities and relevant provisions of the Securities and U
Exchange Act of the R.O.C., the Compan Exchange Adf the R.O.C., the Company A Y'Y
Act of the R.O.C., the Act Governing Act of the R.O.Cthe Business Mergex qr 6
Relations Between Peoples of the Taiwar And Acquisitions Act of the R.O.Ghe Act W AT
Area and the Mainkad Area, and any Governing Relations Between Peoplesof | YY B 2
similar laws, statutes and the rules and the Taiwan Area and the Mainland Area, hol
regulations of the R.O.@uthorities and any similar laws, statutes and theruli | Y ¥ g]
thereunder, and the rules and regulations and regulations of th R.O.C. authorities M Y¢
promulgated by the Financial Supervisory thereunder, and the rules and regulations
Commission, the TPEx and the TWSE promulgated by the Financial Supervisory
(where applicable) Commission, the TPEx and the TWSE 10802432410
(where applicable) t YV &
hAefl e
hne |
. e « - L u C Z
. . B LT M E nJT §0'HH “% n Y
o b M E nJT 5 0°HH yl f0H ~ an071 A WD |
yl fO0H n nnT A vy Wy /u / Zi TQAY '
Vy Wy /u _/  Zi TQAY By TNYOM E y50Aye
BT 1YoM E yfUAye @QAye W Ay € "
Q@ Ay € WE .. WE ... W Z= RAVYyOM
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No. Current Provisions ProposedAmendments Explanations
I P 1 £ 0 1 £ O
W z© RAVYyOM E 0 E o VAauwn y /
VAauwrn y /4 WYWwuy 4 WYWwuy y Mi f
y M £ "H KM "H KT Y ny |
Y. ny |

Ordinary
Resolution

the Companies Law of the Cayman Island:
and any amendment or other statutory
modificationthereof and every other act,
order, regulation or other instrument havin
statutory effect (as amended from time to
time) for the time being in force in the
Cayman Islands applying to or affecting th
Company, the Memorandum and/or these
Articles, and whex in these Articles any
provision of the Law is referred to, the
reference is to that provision as modified b
any law for the time being in force

PXIl oy mnUAe @I

Ae@A ZYy HZ" BY Z°

nH 0AeQy ° u/H

AT AVYE yA HZT
AzXAi AMns ¥ ZA

¥y A i AT Ml

ma Y LAVHY, 0O p i

a resolution:

(a) passed by a simple majority of vt
cast by such Members as,nfe¢

'FA;

Ordinary
Resolution

the Companies Lag2020 Revisiopof the
Cayman Islands 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 n force in the Cayman Islands applyi
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 any law for the
time being in érce

PXioy noAe @I
Ae @AY 20207y, Qy Z4i H
z~ BY Z°= @aH 0oAe
Qy ° u/HA AVYE
Ly A HZT AZXA
I AMNne ¥ ZY y) A
[ A nNnd e Y O+ AVH
. N p ny
a resolution:

(a) passed by a simple majority of v«
cast by such Memls as, bein
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No.

Current Provisions

~

P n

ProposedAmendments
1A n

Explanations
1 £ O

entitled to do so, vote in persc
or, in the case of any Membt
being Juristic Persgnby their
respective duly authorist
representatives or, where pro»
are allowed, by proxy, presaha
general meeting of the Compa
held in accordance with tbe
Articles and

(b) at any time other than during tr
Relevant Period, approved
writing (in  one or more
counterparts) signed by
Members for the time beir
entitled to receive notic and to
attend and vote at genel
meetings (or being Juriskersos
by their duly authorize
representativegnd

(c) where the Company has only ¢
Member, approved in writing t
such Member signed by su
Member and the effective date
the resolution so adopted shall |
the date on which the instrume

entitled to do so, vote in persc
or, in the case of any Memb
being Juristic Persgnby their
respective duly authorist
representatives or, where pro»
are allowed, by proxy, presaha
general meeting of the Compa
held in accordare with these
Articles

(b) at any time other than during tr
Relevant Period, approved
writing (in one or more
counterparts) signed by
Members for the time beir
entitled to receive noticd and to
attend and vote at genel
meetings (or beinduristic Persan
by their duly authorize
representativegr

(c) where the Company has only one
Member, approved in writing by suc
Member signed by such Member ar
the effective date of theesolution
so adopted shall be the date on
which the instrument is executep

isexecutep

rtwi o rtwf

@ OVA H NTio_ YOT & @ O0VA 4 NTe YOT &
spAdY, £ AWUT w/ OZ, SR AY L AWT w/ 0z,
A " OpAYH®WOE o Cn A @pAYHWO o G
pANOT whdf 3 T RAMNT wdf 3 )

() U1 YO + X pAi (b) ui YO + ¥ piT
® upPpv®edf Nioy tA ® upv®eaf Nioy tA
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No.

Current Provisions

ProposedAmendments
1A n

Explanations
1 £ O

f

Special
Resolution

Wi o/ £z, A _Qy
We YYgGH G Ay

0 Ae@ XC, T YO 1
wWwe Y ] X
Fw W Mwt |

a special resolutiomf the Company
passed in accordance with the L
being a resolution:

(a) passed by a majority of at least-1
thirds of votescast by sucl
Members as, being entitled to
S0, vote in person or, in the case
any Members being Juris
Persos by thei respective dul
authorised representatives
where proxies are allowed,
proxy, present at a general mee
of the Company held in
accordance with these Articles,
which notice, specifying (witho
prejudice to the power containe
in these Articlse to amend the
same) the intention to propose t
resolution as a Special Resoluti
has been duly giveand

(b) at any timeother than during the
Relevant Period, approved
writing (in one or more
counterparts) signed by
Members for the time bay

f

Special
Resolution

(€)

a special resolutiomf the Company
passed in accordance with the L
being a resolution:

(a) passed by a majority of at least-1
thirds of votes cast by su
Members as, being entitled to
S0, vote in person or, in the case
any Members being Juris
Persos, by thei respective dul
authorised representatives
where proxies are allowed,
proxy, present at a general mee
of the Company held i
accordance with these Articles,
which notice, specifying (witho
prejudice to the power containe
in these Articls to amend the
same) the intention to propose t
resolution as a Special Resoluti
has been duly given

(b) at any time other than during tr
Relevant Period, approved
writing (in one or more
counterparts) signed by
Members for the time beir
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No.

Current Provisions

P n

ProposedAmendments
1A n

Explanations
1 £ O

entitled to receive notice of and
attend and vote at genel
meetings (or being Juristic Pess
by their duly authorize
representativegnd

(c) where the Company has only ¢
Member, approved in writing t
such Member signed by su
Member andthe effective date
the special resolution so adopt
shall be the date on which ti
instrument is executed

A Special Resolatm shall be effectiv

for any purpose for which an Ording

Resolution is expressed to be requ

under any provision of theseticles;

T A e @ \7 Nt w

nf

entitled to receive notice of and
attend and vote at genel
meetings (or being Juristic Pess
by their duly authorized
representativegr

(c) where the Company has only o
Member, approved in writing
such Member signed by su
Member and th effective date (
the special resolution so adopt
shall be the date on which tt
instrument is executed

A Spe@l Resolution shall be effecti

for any purpose for which an Ording

Resolution is expressed to be requ

under any provision of thesetiéles;

n—AerV A Mmt w
R e
(@ v VA H N YOI
spdY, £t AWT o/ OZ, A
" OpAYHWE o COrp AN
T wo®df TtTwunN3Wwe Yoy
W0 f X Ty on
H "B, A 7] .
(b) 0T YO 1+ X pAT®
uypPpveOf MNOT oY, tAWT
W/ tzZ, A " Oyn We
YcGH G Ay T
H_ ] .
0 Ae@ XGC, Tw YO Tw
We Tyt Xiow
W nNwt |
A ¢ W f ny o
W onf N7 YXEXi)
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No. Current Provisions ProposedAmendments Explanations
Il P M 1 AE n 1 £ O
n f n f
Satutory a reserveet asidén an amount equal tc Satutory a reserveet asidén an amount equal tc
Reserve ten percent (0%) of the annual profits Reserve ten percent (0%) of the total amount
of the Companyunder the Applicable of afteHaxnet profit for the period and
Listing Rules other items adjusted to the thezurrent
year 6s undistrib
than afterax net proft for the period
as calculated bijhe Companynderthe
Applicable Listing Rules
. _ V olY SAe@ T -
V ol ¥ ¥ SAe@ T e L 2 YF T L 29T
fl mMmunxnfl e ; 3 9 T-an fl N
Mmunlx nNfl e |
AGH e AGf e
7 (1) The Company shall issue Shares without printing s| (1)The Company shall issue Shares without printing sft . 2019
certificates, provided that the Register shall be concly certificates provided that the Register shall be conclus T 12+ 25w
evidence of the entitlement of a Person to Shares rect evidence of the entitlement of a Person to Shares rec(T T
against his/her/its name. During the Rebv Period, against his/her/its name. During the Relevdtdriod,| U ADY
whenever the Company issues Shares, the Company whenever the Company issues Shares, the Company| . 7
deliver or cause the Shareholder Service Agent to deg in compliance with the Law and the Applcable Listing | 2 PT G
Shares by advising TDCC to record the number of SH Rules and subject to receipt of the subscription pricg M1 e
against the name of each subscriber witthinty (30) days from each subscriber deliver or cause the Shareholg Y ¢ Y L
from the datesuch Sharesmay be delivered, pursuant to Service Agent to deliver Shes by advising TDCC t(, _nvi
the Law. The Company shall make a public announcen record the number of Shares against the name of| ‘AYu A
in accordance with the Applicable Listing Rules prior to subscriber withirthirty (30) days from the datée Board 1
delivery of such Shares resolves to _issueShares The Company shall make |4 Y 4 A
public announcement in accordance with the Applicd 3 ¥ u
Listing Rules pior to the delivery of such Shares Wop
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No. Current Provisions ProposedAmendments Explanations
I P 1 £ 0 1 £ O
_ . y . L
n [ Y W, n_ QD Ae@ PT G n T Y T w, n
° M L YAe ot W 0T G2l L Y
0 AN ¢ §CTGNw T Ae@ PI,Gr Y V A’ tuyol
v . Gw "~ Y ¥ Y | T W T M ntYuv
CC TW,Ae@Qu 0T G§ (¢ U f PT GMw TxwBY:sPH, vIi
e wel] ' ST Gw T "H. NGahyf ¢CC
T WL Ae Qu Gf C> Vol ¥ ¥
e well]

(2) When the total number of Shares in every issance has
been subscribed to in full, the Company shal
immediately request each of the subscribers fo
payment. Where the Company issues Shares at
premium, the amount in excess of par value shall b
collected at the same time with the payment for
Shares.Where a subscriber delays payment for Share
as mentioned above, theCompany shall prescribe a
period of not less than one (1) month and call upo
each subscriber to pay up, declaring that in case (
default of payment within that prescribed period the
subscri ber 6s ri ght shall
Company have made the aforesaid call, th
subscribers who fail to pay accordingly shall forfeit
their rights and the Shares subscribed to by them sha
be otherwise sold. Under such circumstances, th¢
Company may hold the subscriber liable for
compensating the damage, if any, resulting from suc
default in payment

2Ae@béln pPi1G Rt Y v..  1uW
T YW 9 PT 1 YZ
T "1 L T WAk Mi Y Ae
QrCobwpelnl ¥ w Yu Y J. \
Z ° Y 1T WbA YY4yZ °9YZH
T GgpP YoyAe@ axX A1 Yb
TW E I
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No. Current Provisions ProposedAmendments Explanations
Il P M 1 AE n 1 £ O
(3) The Company shall not issue any unpaid Shares or p| (4) The Company shall not issaay unpaid Shares or part
paidup Shares to anyerson paidup Shares to any PersoRor_the avoidance of
doubt, a subscriber who fails to pay up the Share
pursuant to Paragraph (2) of this Article will not be
considered a Member until the Shares to be subscribe
are paid in full, and only if the Shares the subscribel
subscribed have been paid in full mayhe subscriber's
name be entered in the Reqister.
X = . ~ ~ AHAe@nN P L) a T 'H nt Nt Gj
@AeCQfI P nud a | H ni I_IIGJD ;L g Yé\"‘/A 2 M u, 1 Mn TQ_Y_
4 RZ'H 1T1GNOT W> YNzXT wNiny
oy X TW Z'H NTG RT 1LYZ6, O
0T w, |
8 (@) upon each issuance of new Shar@sther than resulting | (a) upon each issuance of new Shares, the Board |t 10
from or in connection with any Merger or Consolidation reserve not more than fifteen percet®%) of the new I Y. B
of the Company, Spinoff of the Company's business Shares for subscription by the Employeessuanttoth¢ A Y C
any reorganisation of the Company, asset acqguisitior Law and the Applicable Listing Rules; and 8 a
share swap, exercise of share options or _warrant Mmn |

(@)

granted to the Employes, conversion ofconvertible
securities or debt instruments, exercise of subscriptiol
warrants or rights to acquire Shares vested with
preferential or special rights, where the Company issues
new Shares to the existing Members by capitalisation (
its reserves in _accordane with these Articles, Private
Placement or other issuance of Shares for consideratic
other than cash) the Board may reserve not more t
fifteen percent (5%) of the new Shares for subscription
the Employeespursuant to the Law and the Applical
Listing Rules; and

P T+Y 0O Wymu vy~ vy | Vi G
f ydMUT G H T MNMpvyK X
y He @ I vz JJH na TG 21
HZ™ >Mpv HVA Pe n P

)
XE=
o
—_— —
O«
@)
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No. Current Provisions ProposedAmendments Explanations
I P 1 £ 0 1 £ O
1T CAT wy M 'Hf W P 17
oyy U \% A uol Y ¥ ’
P 1 N Mu My XOT GOV LU J"H |
10 The precedingArticle shall not apply whenevehe new Share| (1) Subparagraph (a) of Article 8 and Article 9shall notj+ 2019
are issuedor_the followingpurpose apply whenever the new Shares are issded to the| T 12t 25w
following reasons T w T
(a) in connection with a Merger or a Consolidatioh the| (a) in connection with a Merger or @onsolidationof the | U ADY
Company or a Spioff of the Company's businessr Company or a Spioff of the Company's busingssr| . 10
pursuant to any reorganisation of the Company pursuant to any reorganisation of the Compsawe as 2 uy 3
(b) in connection with meeting the Compé@ng obl otherwise provided by these Articles n oy~
under Share subscription warrants and/or options grg (b)i n connection with meet 10 Awn
to the Employees; under Share subscription warranend/or optiong/
(c) in connection with meti ng the Com granted to the Employees; nt 10
under corporate bonds which are convertible bond] (c)i n connection with di st 1 Yu _
vested with rights to acquire Shares compensation; y e@A
(d) in connectionwi t h meeting the (dincomection with meeting YN A
under share subscription warrant or Preferred Sh: under corporate bonds which are convertible bond , nhe
vested with rights toayuire Shares vested with rights to acquire Shares Nl

(e)in_connection with any share swap arrangement entere|
into by the Company,or

() in_connection _with _any Private Placementconducted
pursuant to Article 13; or

(g) in__connection with _any other event otherwise existing _Members by capitalisation _of _the
prohibited, limited, restricted or exempted to so apply Companyos reserves i n
pursuant to the Law and/or the Applicable Listing Avrticles.

Rules
> ¢dOAe@, tw 0 p T7YN Nd (1) 8 (a) 9 *toAe@, twylb p
_ T YN nNd _
@ , Wymn H x 7 (@ A ¢ rrmyY . W e@ywun H
X

(in connection with meet
under share subscription warrant or Preferred Shg
vested wih rights to acquire Sharesr

(N in_connection with issuance of new Shares to th
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® PAL T H mx ®  PaL T H o x
(©) P K e@ H T e@ I X 7 ) medl X 7
(d) P T H T n T X 7 (d) P K e@ H T e@ N X 7
e TGf X 7] (e) P T H T n T X "] H
() 13 M &®X " H HVA Pe n P TCAT®" |
@ A" uYHyol Y ¥ HenZ” (2) Article 8 and Article 9 shall not apply to any of the
AylYaH m UX ! following circumstances

(a) the Company, as the surviving company, iSSUes ne
Shares for a Merger, or the Company issues ne
shares for the Merger between its subsidiary anc
other companies:

(b) all new Shares are issued as consideration for bein
acquired by the other company withthe intention of
takeover:

(c) all new Shares are issued as consideration for th
acquisition of issued shares, business, or assets
other companies:

(d) new Shares are issued for the share exchan
entered into by the Compay:

(e) new Shares are issued for a Spinff effected by the
transferor company:

(f) new Shares are issued inonnection with any Private
Placement conducted pursuant to Article 13; or

(g) new Shares are issued in connection with any othe
event otherwise prohibited, limited, restricted or
exempted to so apply pursuant to the Law and/o
the Applicable Listing Rules.

(2) 8 9 *POAe@Xtw PNOGCT YN

nMNd
@] e@t, W~ P TYHAeQtle@ ~“ e
m, W~ P T7
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.
d, PTG np 17
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M, A 13 ¢NM ~ p T7]H
(@) A uYHyolY ¥y "He¢MNZ™ AyY
aH o yx "]
(3) New Shares issued foany of the circumstances in the
preceding Paragraph may bepaid up in_cash or asset
as required for the business of the Company.
BR)Ae@ > "HwUO~ PN TVY W He
QU "H I tp |
32 (1) Any one or more Member(s) may, by depositing | (1) Any one or more Member(s) may, by depositing |t D Y
requisition notice specifying the proposals to be resolved requisition notice specifying the proposals to be resol C nn
the reasons thereof, request the Board to conven| and the reasons thereof, request the Board to conve| |

extraordinary general meeting, provided that such Memb
Members continugsly holds ateéast three percent (3%)
the issuednd outstanding Shares of the Company as at |
date of deposit of the requisition notice for a period o
least one yearmmediately prior tothat date. If the Boar
does not give notice to Members ¢onvene such geting
within fifteen (15) days after the date of the requisit
notice, the proposing Member(s) may convene a gel
meeting.

(1) CTWeY=Xb PTG Mulltwet G |(1) CTWeoY=XB PTG  mMulltweofd
NT wY We ¥ YH UOLZ OY E U GMNT wY _We ¥ YH UOULZ  OY E
H T w 1 L U Ja _ELxXwBtT U H T w 1 L U | a ELxXwB
Ww H N "1Y ENT w =SPH T w | Nt7Tw H N “1Y ENT w =PH

extraordingy general meeting, provided that su
Member or Members continuously holds atdt three
percent (3%) of the issued Shares of the Company
the date of deposit of the requisition notice for a perio
at least one yeammediately prior tothat date If the
Board does not give notice to Members to convene
meeting within fiteen (15) days after the date of t
requisition notice, th@roposing Member(s) may conve
a general meeting.
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(2) Any one or moreMember(s) continuously holdingore than
half of the total issuedand outstanding Sharesof the
Companyfor a period of no less thathree monthsmay
convene a extraordinary general meetinffhe number of
Shares held by such Member or Membansl the holohg
period of which such Member or Members hold such Sh
shall be calculated and determined based on the Regis
of the first dayof the Book Closure Period
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(2) Any one or more Member(s) continwgy holding more
than half of the total issued Share$ the Companyor a
period of no less thathree(3) monthsmay convene a
extraordinary general meetinghe number of Shares he
by such Member or Membeend the holding period ¢
which suchMember or Members hold such Shares s
be calculated and determined based on the Register
the first day of the Book IGsure Period
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The following matters shall not be considered, discusse
proposed for approval at a general meeting unless they
specified in the notice of genemaeetingwith the description 0
their major contentghe major contents may be posted on t
website designated by the R.O.C. competent authorities ©
Company, and such website shall be indicated in the notice:
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(e) any dissolution, voluntary windingp, Merger, share

swap, Consolidation or Sphoff of the Company;
(e) = y. WyT G 'Hwu

The following matters shall not be considered, discusse
proposed for approvalta general meeting unless they
specified in the notice of general meeting with the descrig
of their major contenighe major contents may be posted
the website designated by the R.O.C. competent authorit
the Compary, and such website dhae indicated in the
notice:
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(e) any dissolution, voluntary windingp, Merger,share
exchange Consolidation or Sphoff of the Company;

() V= y, WyT G Hu |
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(1) During the Relevant Perioshne or more Member(s) holdin
one percent (1%) or more of the total issuadd
outstanding Shares of the Company may submit to
Company not more than one proposal in writimdpy way of
electronic transmission for resolution at amaal genera
meeting.

(1) During the Relevant Periodgne or more Member(s
holding one percent (1%) or more of the total iss
Shares of the Company may submit to the Company
more than one proposal in writimg by way ofelectronic
transmission for resolution at an annual general meeti
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(1) v Y=XBb PTG MMMNCWueT GN |(1)0 Y=XB PTG MUMNCWET G
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RT W ! Q@ piT w
(4) The Boardshallinclude a proposal submitted by Member( (4) The Board shall include a proposal submitted b
unless: Member(s) unless:
(b) the number of Shares held by the proposing Member( (b) the number of Shares held by the proposing Mersp
less than one percent (1%) of the total isswedl IS less than one percent (1%) of the total issued Si
outstanding Sharesin the Register upon commencemy in the Register upon camencement of theBook
of the period in_which the Reqister is closed foi Closure Period before the relevant annual gene
transfers before the relevant annual general meeting of meeting of the Company;
Company;
4 xtw Uyne YT o'H Y U Cw |4 xtw Un¢” oYiT oH Y U C
qam wld L
. L L (b) T wo Ae @T A b O Y=1
(b) T woAe QT A b O Y=T a a mMunng’
Mnne |
46 (1) Subject to the Law and the Applicable Listing Rules, | (1) Subject to the Law and the Applicable ListiRgles, the t 2019
Company mg by a Special Resolution: Company may by a Special Resolution: T 12 25w
I w
(1) A" Hol ¥ ¥ ¢cX C¢TuYtwuy (1) A Hol ¥ ¥ ¢cX GtTmYtwuy U AQDY
Tw M nf +Nd Tw M nf +tN _ 46
1 f
1 f ol (f) enter into any share exchange; n oYL
nuyv
Ht G n A u
(2) Notwithstanding anything contained in these Articledess| (2) Notwithstanding anything contained in tkedrticles, 46 2
otherwise provided byhe Law and the Applicable Listin unless otherwise provided ltlye Law and thé\pplicable| M n w
Rules,in case the Company dissolvedafterpartidpating in Listing Rules,in case the Companis dissolvedafter| Y A|

the merger/consolidatioor the Company is delisted frothe
TPEX orTWSE due to the general transfer (or @8ssignmen|
of all rights and delegation of all dutieéthe Company), th¢
transfer of business or assets of the Company, any

swap_arrangement or any Spiroff entered into or carrie|
out by the Companwhile the surviving,transfereeexisting

or newly incorporatedcompanyis not a listed compan

participating in the merger/consolidationthe Company
Is delisted fromthe TPEx or TWSE due to the gener
transfer (or theassignnent of all rights and delegation
all dutiesof the Company), the transfer of business
assets of the Company, any shaxehangeor any Spin
off entered into or carried out by the Companiyile the

surviving, transferee, existing or newly incorporated
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(including TWSE/TPEX listed companyany such actiof companyis not a listed company (including TSE/TPEXx

aforementioned shall be approvied the affirmative vote o listed company)any such action aforementioned shall

at least twethirds (2/3) of the total votes cast Ihe approved by the affirmative vote of at least {thods

Members of th&€ompany (2/3) of the total votes cast by the Members of

Company
@2 A XH Y A HolY y ¢ | A XH V¥ A Hel Y ¥
X ttrgYAeQ ., WL YHAe @ g ¢X UruYAe( . WL YHAe @ 7
YH Ae@'Hx 2 ¥y Ae@ll  H YH AeQ@'Hx » y. Ael
yi G Hm ~" AQl ¥ yoy| v [ n _H yi G Hun -~ Aol

|y’ HA MNe@ ol e@YBy f§ H Y yYo| y|ly H& nNeai gl

Mi Mol ¥ yeQy Y Ae@s B PT Y ye@Ybq f§ 'H/ Mi Mol ¥ ye

G TUN3IWET wi P M Qy _ Y Ae@sn b PTG TNy w

Ton” pN}

48 (2) Subject to the compliance witthe Law,in the eventany | (2) Subject to the compliance with the Lam,the eventhat |+ . 2019
part of theCompany 6s busi neasysSpin the Company resolves to carry outany SpirOff, | T 12t 25w
Off, Merger or Consolidation, a Membgwho has forfeited Consolidation,Merger, acquisition or share exchange T w "
his right to vote on such matter and expressed his disse (collectively, the "Merger and Acquisition™), a Member| U ADY
therefor, in writing or_orally with an entry to that effect expressing _his__dissent _in__accordance _with _th ¥, 48
in_the minutes of the meeting before the relevant vote Applicable Listing Rules may request the Company 2y 3
may request the Company to purchase all of his Shares purchase all of his Shares at the then prevailing fairpr, Y u |
then prevailing fair price. 48 4 |
,, ) L ,, ) o ) ¢t . A

2 N u A ¢n ntvYtl o §f Ae@wn [(2) T wu A on ntYTw f Ae@| . YuV
H " eQ@ CWHE L, Wi YT Qf PN |y L, WE | Wy HT G Yt B A
> We Y QY YHWE &V 1 Yu hW U Ay YVoI ¥ ¥ M *od|e@A Y
0 zo6t 7Y EAe@T + ex 7| v Ni w EAe@ 1+ ex 1| Z= 48
Z=XM11 GJ X M7 GJ, 5 YW'Y
(3) Without prejudice to the Law, in the event the Company| (3) Without prejudice to the Law, in the event the Comp| =y T wV
a Member making a request pursuant to Paragidples (2) and a Member making a request pursuant to Paragn Ae @ b
of this Article fail to reah an agreement on the purcha (2) of this Article fail to reachan agreement orthe| e @ A’
price within sixty (60) days following the date of t purchase price within sixty (60) days following the dat¢ & t I [
resolution, theMember _may, within thirty (30) days afte the resolution, th€ompany shall within thirty (30) days w7 G| = _
such sixty (60) days period, file a petitidgo the R.O.C. after such sixty (60) days period, file a petitegminstall|[E Y 1a A
Courts for auling on the appraisal pricddowever, for the Members who fail to reach such an agreemen vlyYa
purpose of protecting rights of the dissenting Member (collectively, the "Disseriing Members™) with the| H A Y M’
the Company mayelect toact in accordance withthe laws R.O.C. Courts for a ruling on the appraisal prie@éd| T ® L
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3)

of place where the securities of the Company are

may designate Taivan Taipei District Court of the

registeredor listed.
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R.O.C. as the court of first instance
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(4) Without prejudice to the Law, a Member making a
request pursuant to Paragraphs (1) or (2) of this
Article shall make such reaest in writing within
twenty(20) days after the date of the general meetin
adopting resolutions with respect to the matter(s) a
set out in Subparagraph(a), (b) or (clof Paragraph (1)
of Article 46 or the Merger and Acquisition, and
specify the repurchease price. If the Member and the
Company reach an agreement on the repurchase pric
the Company shall pay for the Shares to b
repurchased within ninety (90) days after he date of
the general meeting adopting such resolutions. In cag
no agreement is reaked, the Company shall pay the
fair repurchase price determined at its discretion to
the Dissenting Members with whom the Company fai
to reach an agreement within ninety(90) days after the
date of the general meeting adopting such resolution
If the Company fails to pay the price, it shall be
considered to have accepted the repurchase priq
proposed by such Dissenting Members.

A" Ny A ¢n ntYVA 1y
2 PVI1 G| E NT wY 0T w f w
ArwBWs ¥ pYuwyY E| AL T @
Ae @ | 3 DA "YAe@ sT w
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(5) Notwithstanding Paragraphs(2), (3) and (4) of this
Article, nothing under this Article shall restrict or
prohibit a Member from exercising his right under
section 238 of the Companies Law2020 Revision of
the Cayman Islands and any amendment or othe
statutory modification thereof to payment of the fair
value of his shaes upon dissenting from a
Consolidation a Merger.

73

(1) Without prejudice to the duties owed by a Director to

Company under common law of the Cayman Islands
subject to the Law, the Directors shall assume fidug
duties to the Company and without limitation, the ¢
care of a good administratand exercise due care ar
skill in conducting the business operation of
Company. A Director may be liable to the Company if
acts contrary to his duties. In circumstances whe|
Director breaches any of such duties and acts for hi
or other Pems n Onterest, the Company may, with t
sanction of an Ordinary Resolutiaiake all such action
and steps as may be appropriate and to the maxi
extent legally permissible to seek to recoaay and all
earnings derived from such act as if such midooh s
done for the benefit of the Company.

(1) Without prejudice to the duties owed by a Director to
Companyunder common law of the Cayman Islar
and subject to the Law, the Directors shall ass
fiduciary duties to the Company and withg
limitation, the due care of a good administra
exercse due care and skdhd act in the best interest
of the Companyin conducting the business operat
of the Company including matters in_connection
with _ Spin-off, Consolidation, _Merger, _ or
acquisition _of the Company A Director may be
liable to the Comany if he acts contrary to his duti¢
In circumstances where airBctor breaches any (
such duties and acts f
interest, the Company may, with the sanction of
Ordinary Resolutiontake all such actions and steps
may be apropriate and to the maximum extent legé
permissible to seekotrecoverany and all earning
derived from such act as if such misconduct is d
for the benefit of the Company.
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(2) If the Board fails to comply with the Applicable Listing
Rules, these Articles and any resolutions passed in
general meeting in dealing with matters in connectior
with Spin-off, Consolidation, Merger, or acquisition of
the Company, as a result of which the Company suffer
damages, any Direair involved in decisionmaking
related thereto shall be liable to the Company in respeq
of the damages suffered by the Company. However,
Director may be exempted from the liability if the
minutes of the Board meeting or written statemen
demonstratessa h Di rect or 6s di s g
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82.3

(1) During the Relevant Period, prior to any resolution of
the Merger and Acquisition by the Board, the audit
committee of the Company shall review the fairnes
and reasonableness of the plan and transaction of th
Merger and Acquisition, and then submit review
results to the Boad and the general meeting of the
Company. However, the audit committee of the
Company may elect not to submit the aforesaid reviey
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results to the Members at a general meeting if the Lay
provides that the Merger and Acquisition to be
resolved requires no @aproval by the Members.

(1) O YAe@ U f W U »>Y O
oV W U f OMNeXny. n
P Y u Q U uiTw | TV
A’ 1] H Tw f Y 7N T W
L

(2) When reviewing the abovementioned matters, the aud
committee of the Company shall seek opinions from a
independent expert onthe reasonableness of thehare
exchange ratio or the distribution of cash or other

assets.
2 6 p> N 1Y & q A
T # WH T o ‘HZ~ M w
o]

(3) The Company shall send the review results of the aud
committee of the Company and opinions o
independent experts to allMemberstogether with the
notice of general meeting in which the Merger and
Acquisition is to be resolved. However, the Compan
shall report the Merger and Acquisition to the
Members at the most recent general meeting if th
Law provides that the Merger and Acqusition to be
resolved requires no approval by the Members

3  o6d I Qu Y AN 6Y 0O
f W U N1 ® H "1 YGCW C1
w] TV A’ 1 H Tw f ~ Y 0

QCHT ® W U n el

(4) If the Company posted the aforesaid review results an
opinions of independent experts on a websit
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designated by the R.O.C. competent authorities an
arranged for the same documents to be made availab,
at the venue of the general meeting of the Compar
for inspection by Members, those documents shall b
deemed as having been sent to all Members.
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(1) During the Relevant Period parson who is under any of ti
following circumstanceshall not act as ®irector of the
Company if he hasalreadyheld office of a Director, he shg
cease to act as a Ditecand be removed frorthe position
of Director automatically:

Lo,

i YxXtw ync” L UYZB
ey

Juad

(a) commits a felony (including but not limiting to an offen
under Statute for Prevention @frganizational Crimes ¢
the R.O.C.) and has been conwittiereof, and has n(
started serving the sentence, has not completed servif
sentence, or the time elapsed after completion of se|
the sentence, expiration of the probation, or paiddess
than five (5) years;

(@ X _Y5—|TI'I‘10M_ E X Ta W
m yY X f ryuvua pyU é P U
YH Py vy H 9 La XT° |

(b) has beeimposed a finakentencenvolving imprisonment
for a term of more than one year for commitment of frg
breach of trust or misappropriation, and has not stz
serving the sentence, has not congaetserving the

sentence, or the time elapsed after completion of se|

(1) During the Relevant Period,p@rson who is under any
the following ciraimstance shall not act as Birector of
the @mpany if he hasalreadyheld office of a Director
he shall cease to act as a Direcod be removed fror
the position of Director automatically:

(1) 0 YXtw Une™n L UYZB
v

oy

(@) commits a felony ificluding but not limiting to an
offence under Statute for Prevention of Organizatic
Crimes of the R.O.C.) and has been convicted the
and either (i) he has not started serving the senter
(i) he has not completed serving the sentence(jiigpr
the tlme elapsed after completion of serving t
sentence, expiration of the probation, or pargoless
than five (5) years;

(@ X YBTAYOM_E _ X Ta _
WM %Y X of xYoyi)a py (iU
a pu YH@Gi) Py vy H 9 La

X717

(b) has beenimposed a final sentence involving
imprisonment for a term of more than one year
commitment of fraud, breach of trust
misappropriation, anceither (i) he has not starte

serving the sentencéij) he has not completed servir]
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the sentence, exption of the probation, or pardas less
than two (2) years;

(b)y XK _y©®i-y-—K Qurex |, CTWwell
. rYUa pyUlUa Py YH Py vy
H 9 La 371 |

(c) has beemmposed a finabentene due to violation ofthe
Anti-corruption Act, and has not started serving
sentence, has not completed serving the sentence, {
time elapsed after completion of serving the sente
expiration of the probation, or pamics less than two (2
years

(c) X

@ Q)

¢y O
P H 9 L
&

(3) During the Relevant Periodif a Director (other than

IndependentDirector), (a) &ter having been elected ar
before his inauguration of the office o& Director, has
transferredsome or alhis Shaesheld by him such that the
remaining Shares are less than one half of the Shatésy
such Directorat the time of his electioor, (b) within the
closing periodfixed by the Boardn accordance witlrticle
28(2) prior to the general meetinigr the election of such
Director, has transferredsome or alhis Sharedeld by him
such that the remaining Shares are less than one half {
Shares heldt the commencement of tlsing period his
election as ®irector shall be deemed invalidcmoid.

the sentence, diii) the time elapsed after completi
of serving the sentence, expiration of the probatior

(b) XK G-y - K Q ey
n, rYo(i)Ua y
(i) pu y H 9La 3717 )

(c) has beemmposed a finakentencelue to violation othe
Anti-corruption Act, anceither (i) he has not starte
serving the sentencéi) he has not completed servir
the sentence, diii) the time elaped after completio
of serving the sentence, expiration of the probatior
parda is less than two (years;

0 X pH _ WnNn Y ofx ¢ Yoy
a py(@Ua puy YH(i) Pu y
H 9 La 717 )

(3) During the Relevant Periodf a Director (other than
IndependenDirector) (a) dter having been elected ar
before his inauguration of the office ad Director, has
transferredsome or allhis Sharesdeld by himsuch that
the remaining Shares are less than one half of the S
held by such Directoat the time of hislectionor, (b)
within the Book Closure Period fixed by the Boardn
accordance witlParagraph (2) of Article 28 prior to the
general meetingor the election of such Directohas
transferredsome or allhis Sharedeld by himsuch that
the remaining Shas are less than one half of the Shg
held at the commencement of tlB®ook Closure Period
his election as @irector shall be deemed invalid a

void.
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In case a Director has, in the course of performing his/h
duties, committed any act resulting in material damage tc
Company or in serious violation of the Lawthe Applicable
Listing Rules or these Articles, but has not been removed
office by a resolution in a general meeting, one or more Mem
holding three percent (3%) or more of the total number of is|
and outstanding Shares of the Company may, withhirty (30)
days after that general meeting, submit a petition to a comg
court, including theTaiwan Taipei District Court of the R.O.C
but only if and to the extent permitted under the Law and
Applicable Listing Rules, for removing such Doter from
office.
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In case a Director has, in the course of performing his/h¢
duties, committed any act resultingnmaterial damage to th
Company or in serious violation of the Law, the Applica
Listing Rules or these Articles, but has not been rem(
from office by a resolution in a general meeting, one or n
Members holding three percent (3%) or more of thalt
number of issued Shares of the Company may, within t
(30) days after that gersdrmeeting, submit a petition to
competent court, including thEaiwan Taipei District Court
of the R.O.C.put onlyif and to the extent permitted under t
Law and he Applicable Listing Rules, for removing su
Director from office.
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Subject to the Law, one or neeMembers holdingne percent
(1%) or more of the total number of tlwitstanding Shares
continuously for a period of six months or a longer time 1|
request in writing any Independent Directof the Audit
Committee to file, on behalf of the Company, actian against 4
Director who has in the course of performing his/her duti
committed any act resulting in damage to the Company (
violation of the Law, the Applicable Listing Rules or the
Articles, with a competent court, including tA@iwan Taipei
District Courtof the R.O.C. In casethe Independent Directo
fails to file such action within thirty (30) days after receipt
such requestfo the extent permitted under the laws of
Cayman Islandghe Members making such request may file
acton for the Company.

Subject to the Law, one or more Members holdingpercent
(1%) or more of the totanumber of theissued Shares
continuously for a period of six months or a longer time 1
request in writing any Independent Directof the audit
committee to file, on behalf of the Company, an acti
against a Directowho has, in the course of perforrgihis/her
duties, committed any act resulting in damage to the Com
or in violation ofthe Law, the Applicable Listing Rules ¢
these Articles, with a ecopetent court, including th&€aiwan
Taipei District Courtof the R.O.C. In casethe Independen
Directorfails to file such action within thirty (30) days aft
receipt of such requegt the extent permitted under the Ia|
of the Cayman Islanddhe Memlers making such reque
may file the action for the Company.
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91 A Director who is in any way, whether directly or indirect A Director who is in any way, whether directty indirecty, 2019
interested in a matter discussed, eeed or proposed in | interested in a matter discussed, considered or propose ~1215 25w
meeting of the Board shall declare the nature of his interes meeting of the Board shall declare the nature of his int{T w )
its essential contents stichrelevant meeting. Where the spou and its essential contentssaichrelevant meetingWwhen the ADY
a bloodrelativewithin the second degree of kinship of a Direq Company conducts any SpirOff, Consolidation, Merger, 91

as defined under the Civil Cod# Taiwan, or any compan
which has a controlling or subordinate relation with a Dire
bear anyinterest in the matter under discussion at a B
meetirg, such Director shall be deemed bear a persona
interest in the matteAny Director who bears personal interes
that may conflict with and impair the interest of the Compan
respect of any matter proposed for consideration and appro
a meetng of Board shall abstain from voting, on his own bel|
Or as a proxy or corporate representatwigh respect to the sai
matter. Any and all votes cast by such Director(s) shall ng
counted in determining the number of votes for or against
matter.
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or acquisition, a Director who bears any interest in the

transaction shall explain the essential contents of sud

interest

and the reason of approval

disapproval of the resolution

in connection with the

transaction in a meeting of the Board andthe general

meeting of the CompanyWhere the spouse, a blooelative

N1 Z’C

within the second degree of kinship of a Director as def
under the Civil Code of Taiwan, or any company which h
controlling or subordinate relation with a Directioear any
interest in thematter under discussion at a Board meet
such Director shall be deemed lteara personal interest i
the matter Any Director who bears a personal interest f{
may conflict with and impair the interest of the Company
respect of any mtdr proposedor consideration and approv,
at a meeting of Board shall abstain from voting, on his

behalf or as a proxy or corporate representative, with re
to the said matter. Any and all votes cast by such Direct
shall not be counted in tlgmining tke number of votes for G
against such matter.
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(2) If the Company keeps its accounting records antdooks
of account at any place outside the Cayman Islands i
accordance with the preceding paragraph, it shall
upon service of an order or notice prsuant to the Tax
Information Authority Law and any amendment or
other statutory modification thereof, make available,
in _electronic form or any other medium at its
Reqistered Office copies of its books of account, or ar
part or parts thereof, as are speified in such order or
notice.
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111

Subject to the Law, if the Company shall be wound up,
liquidator may, with the sanction of a&pal Resolution and an
other sanction required by the Law, divide amongst the Men
in_specie_or_kind the whole or any part of thassetsof the
Company(whether they shall consist of property of the sg
kind or not) and may, for such purpose set sualue as he
deems fair upon any property to be divided as aforesaid and
determine how such division shall be carried out as betwee
Members or diffeent Classes. The liquidator may, with the |
sanction, vest the whole or any part of such adsetsustees
upon such trusts for the benefit of the Members as the liqui
shall think fit, but so that no Member shall be compellec
accept any assethereon there is any liability.

Subject to the Law, if the @npany shall be wound up, ti
liquidator may, with the sanction of a Special Resolution
any otler sanction required by the Law, dividied distribute
amongst the Members the whole or any part ofpituperty
of the Company (whether they shall consispmperty of the
same kind or notn_cash or assefand may, for such purpos
set such value as h#deems fair upon any property to

divided as aforesaid and may determine how such div
shall be carried out as between the Members or diffe
Classes The liquidator may, with the like sanction, vest

whole or any part of such assets in trustgesn such trust
for the benefit of the Members as the liquidator shall think
but so that no Member shall be compelled to accept any
whereon theg is any liability.
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Cye@ (VA )

THE CAYMAN ISLANDS
THE COMPANIES LAW @AS REVISED)
COMPANY LIMITED BY SHARES
FOURTH AMENDED AND RESTATED MEMORANDUM OF ASSOCIATION

OF

KHGEARS INTERNATIONAL LIMITED
1TGXYe @

(as adopted by a Special Resolution passed'@n2019

The name of th€ompany isKHGEARS INTERNATIONAL LIMITED
T GxVYe Q.

The Registered Office of the Company shhk situatedat the offices ofPortcullis
(Cayman) Ltd.,The Grand Pavilion Commercial Centre, Oleander Way, 802 West Bay
Road, P.O. Box 32052, Grand Cayman K¥208 Cayman Island®r such other place
within the Cayma Islands as the Board may from time to time decioing 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, amdCttmpany shhlhave full
power and authority to carry out any object not prohibited by any law as provided by
Section 7(4) of the Companies Laas(evised.

Subject to the following provisions of this Memorandum of Association, the Company
shall have ad be capable of exercising all the functions of a natural person of full
capacity irrespective of any question of corporate benefit, as provided by Sectipof27(2
the Companies Laasrevised.

Nothing in this Memorandum of Association shall permg thompany to carry on a
business of a bank or trust company without being licensed in that behalf under the
Banks and Trust Companies Laas(evised or to cary on insurance business from
within the Cayman Islands or the business of an insurance maagget, sukagent or
broker without being licensed in that behalf under the Insurance aswe\ised or to

carry on the business of company management witheurg licensed in that behalf
under the Companies Management Lagrévised.

The Company shlanot trade in the Cayman Islands with any person, firm or corporation
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10.

except in furtherance of the business of the Company carried on outside the Cayman
Islands; provided that nothing in this clause shall be construed as to prevent the Company
effectingand concluding contracts in the Cayman Islands, and exercising in the Cayman
Islands all of its powers necessary for the carrying on of its business outs(iaythan
Islands.

When conducting business, the Compahgll comply with the laws and regulai®as
well as business ethicand may take actiortBatwill promote public interests in order to
fulfil its social responsibilities

The liability of each meier is limited to the amount from time to time unpaid on such
me mber 6s shares.

The share camt of the Company isNT$2,000,000,000divided into 200,000,000
ordinary shares of a nominal or par value offideach with power for the Company,
subject to the provisions of the Companies Laas ievised and theArticles of
Association, to redeer purchaseany of its shares and smb-divide, increase or reduce

the said capital and to issue any part of its ehpdriginal, redeemed, increased or
reduced, with or without any preference, priority or special privilege or subject to any
postponement ofights or to any conditions or restrictions and so that, unless the
condition of issue shall otherwise expressly declare,yeissue 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 thosgiven 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 ISLANDS
THE COMPANIES LAW AS REVISED)
COMPANY LIMITED BY SHARES

FOURTH AMENDED AND RESTATED ARTICLES OF ASSOCIATION
OF
KHGEARS INTERNATIONAL LIMITED

TGXYe
(as adopted by a Special Resolution passed'@2019)

INTERPRETATION

The Regulations contained or incorporated in Table A of the First Schedule of the
Companies Law fothe Cayman Islandsa 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 Liging Rules  the relevantlaws, regulations rules and codes as
amended, from time to time, applicable as a resu
the original and continuettading orlisting of any
shareson any Taiwan stock exchange or securi
market, including, without limitationthe elevant
provisions of the Securities and Exchange Act of
R.O.C., the Company Act of the R.O.C., the
Governing Relations Between Peoples of the Tai
Area and the Mainland Area, and any similar la
statutes and the rules and regulationghef RO.C.
authorities thereunder, and the rules and regulai
promulgated by the Financial Supervisc
Commission, theTPEx and the TWSE (wher
applicable);

Articles theseArticles of Associationof the Company in thei
present formasamended, sulitited or supplemente
from time to timeby a Special Resolutign

Auditors the certified public accountargif any) retainedby
the Company to audthe accounts of the Compan
to audit and/or cefy the financial statementef the
Company or toperfam other similar duties a
assigned or requested blye Companyfor the time
being;
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Board

Capital Reserve

Chairman

Class orClasses

Commission

Company

Consolidation

Director

Discount Transfer

Electronic

Emerging Market

Employees

the board of Directoref the Company comprising a
the Directors;

means (1) the Share Premium Account, (2) incc
from endowments received byettCompany and (3
other itemsgenerated antreated ascapital reserve
pursuant to the Applicable Listing Rules generally
accepted accounting principles

has the maning given thereto iArticle 69;

any class or classes &hares as may from time
time be issued by the Company in accordance
these Articles;

the Financial Supervisor£ommission of the R.O.C
or any other authority for the time being
administering the Securitiesid Exchangéct of the
R.0.C;

KHGEARS INTERNATIONAL LIMITED
T GXVYe @;

the combination of two or moreconstituent
companies into &@onsolidatedcompanywhich is the
new company that results from the consolidatior
the constituent companieand the veting of the
undertaking, property and liabilites of su
companies in theonsolidatedcompanywithin the
meaning of the Law and thfgplicable Listing Riles

a director of the Companyr an Independent Directc
(if any) for the time being whaollectively form the
Board,a n dDireétor®d means 2 or
(including any and all Independent Director{(s))

has the meaninget out inParagraph(4) of Article
23;

shall havethe meaning given to it in the Eleoiiic
Transactions Law (a®vised of the Cayman Island
and any amendment thereto oremactments therec
for the time being in force inclulg every other law
incorporated therewith or substituted therefore;

the emerging market boaadl the TPEx in Taiwan;

employees of the Company and/or any of

Subordinate Companies of the Company,

determined by the Board fiotime to time in its sole

di scretion, and AEmpl o
60



Financial Statements

Independent Directors

Juristic Person

Law

Member or Shareholder

Memorandum

Merger

Month
NTD

OrdinaryResolution

them,;
has tle meaning set out in ArticlEd4;

those Directors designated as "Independen
Directors" who are elected by the Members a
general meeting and appointed as "Indepen
Directors" for the purpose dhese Articles andhe
requiremats of the Applicable Listing Rules, ar
Al ndependent Directpro

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

the Companies Lawf the Cayman Islands and a
amendment or other statutory modification thereof
every other act, orderegulation or other instrumel
having statutory effect (as amended from time to ti
for the time being in force in the Cayman Islar
applying to or affecting the Company, tF
Memorandum and/or these Atrticles, and where in tl
Articles any provisionof the Law is referred to, th
reference is to that provision as modified by any
for the time being in force;

a Person whas duly registered as the holder of a
Share or Shares in the Register for the time he
including persons who are jointly so registeretd
fiMembes 0 ®harehdldeds means 2
them:;

the memorandum of association of the Compasy
amended or substituted from time to time;

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

a calendar month;
New Taiwan Dollars;

a resolutior:

(@) passed by a simple majority of votes cast
such Members as, being entitled to do so, \
in person or, in the case of any Membleesng
Juristic Persos) by their respective duly
authorised representatives where proxies art
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Person

Preferred Shares

Private Placement

Register

Registered Office

Relevant Period

R.O.C. or Taiwan

allowed, by proxy, present at a general mee
of the Company held in accordance with th
Articles; and

(b) at any time other than during the Relev.
Period, approved in writing (in one or mc
counterparts) signed by all Membeiw the
time being entitled taeceivenotice of and tc
attend and vote at general meetings (or be
Juristic Persos by their duly authorizec
representatives); and

(c) whee the Company has only one Memb
approved in writing by such Membsigned by
such Member and the effective date of
resolution so adopted shall be the date
which the instrument is executed

any naturalperson, firm, company, joint vengir
partnership, corporation, association or other er
(whether or not having a separate legal persone
or any of them as the context so requires;

has the meaning given thereto in Article 4;

an offer by the Comany of itsShares, bonds ar
other securities approved by the Commissioto
specific persons pursuant to tgplicable Listing
Rules

the register of Members of the Compamgintained
in accordance with the Law at such place within
outsidethe Cayman Islands;

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

the period commencing from the date on whéaty
of the securities of the Company first becopublic
offering or registered or listed on the Emergi
Market, theTPEx the TWSE or any Taiwan stoc
exchange or securities market to and including
date immediately before the day on which none
such securities are so registered or listed (and sc
if at any time egistration or listing of any suc
securities is suspended for any reason whatsc
and for any length of time, they shall nevertheles:
treated, for the purpose of this definitjoras
registered or listed);

the Republic of Chinaits territories, its possessior
and all areas subject to its jurisdiction;
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R.O.C. Courts

Seal

Secretary

Share

SharePremiumAccount

ShareholdeBervice
Agent

signed

Special Reserve

Special Resolution

the Taiwan Taipei District Court or any oth
competent courts in the R.O.C,;

thecommon seal of the Company;

any Person for the time being appenhtby the
Directors to perform any of the duties of the secre
of the Company and including any assistant, dep
acting or temporary secretary;

any share in the cafal of the Company. Al
references to "Shares" herein shall be deemed t
Shares of any or all Classes as the context |
require. For the avoidance of doubt in these Artic
the expression "Share" shall include a fraction ¢
Share;

the share premium account of the Compi
established in accordance withese Articles and th
Law;

the agent licensed by the R.O.C. authorities
having its offices in the R.O.C. to provic
shareholder servise in accordance with th
Applicable Listing Rules and the Regulatio
Governing the Adnmistration of Shareholde
Services of Public Companies of the R.O@s
revised) to the Company;

bearing a signature or representation of a signe
affixed by mechanical means an electronic symbac
or process attached to or logically asated with an
electronic communication and executed or adoj
by a Person with the intent to sign the elewirc
communication

has the meaning set out in Arti@B;

a special resolution of the Company passec
accaodance with the Law, being a resolution:

(@) passed by a majority of at least tvords of
votes casby such Members as, being entitl
to do so, vote in person or, in the case of
Members being Juristic Persynby their
respective duly authoriseckpresentatives ol
where proxies are allowed, by proxy, presen
a general meeting of the Company held
accordance with these Articles, of whi
notice, specifying (without prejudice to tt
power contained in thesArticles to amend th
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Spin-off

StatutoryReserve

SubordinateCompany

TDCC
TPEX

Treasury Shares

same) the ir@ntion to propose the resolution
a Special Resolution, has been duly given; a

(b) at any time other than during the Relev
Period, approved in writing (in one or mac
counterparts) signed by all Members foe'f
time being entitled to receive no#i of and to
attend and vote at genenaleetings(or being
Juristic Persos by their duly authorizec
representatives); and

(c) where the Company has only one Memt
approved in writing by such Member signed
such Member and the effective date of t
special resolution so adopted shall be the «
on which the instrument executed

A Special Resolution shall be effective for a
purpose for which an Ordinary Resolution
expressed to be required under any piowi®f these
Articles;

an act wherein a transferor company transfers a
its independently operated business or past of it
to an existing or a newly incorporated company
consideration for that existing transferee compan
newly incorporated transferee company give
sharescash or other assdtsthe transferor compan
or to shareholders of the transferor company;

a reserveset asiden an amount equal tten percent
(10%) of theannualprofits of the Companyinderthe
Applicable Listing Rules

any company d) of which a majority of the tota
outstanding voting shares or ttmal amount of the
capital stock is held by the Company) (n which
the Company has a direct or indirect control over
management of the personnghancial or busines:
operationof that compay; (c) of which a majority of
directors in such compargre contemporarily actin
as directors in the Company; od)(of which a
majority of the total outstanding voting shares or
total amount of the capit stock of such companie
and that of the Company are held by the s:
Members;

the Taiwan Depository & Clearing Corporation;
theTaipei Exchangen Taiwan;

Shares that have been purchdsedhe Company an
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3.

have not beencancelled but have been he
continuously by the Company since they w
purchased in accordance with the Law; and

TWSE the Taiwan Stock Exchange Corporation.
Vice Chairman has the meaning given theretdArticle 69.

(2) Unless the context otherse requires, expressions defined in the Law and used herein
shall havehe meanings so defined.

(3) Inthese Articles unless the context otherwise requires:

(&) words importing the singular number shall include the plural number and
vice-versa,

(b) words impoting the masculine gender shall include the feminine gendeneurter
genders;

(c) a notice provided for herein shall be in writing unless otherwise specified and all
reference herein to "in writing" and "written" shall include printing, lithography,
photogaphy and other modes of representing or reproducing words rnimapent
visible form; and

(d) "may" shallbe construed as permissive and "shall" shall be construed as imperative.

(4) Headings used herein are intended for convenience only and shall not théect
construction of these Atrticles.

SHARES

Subject tahese Articlesand any resolution of the Members to the confrirgBoardmay,
in respect of all Shares for the time being unissued:

(@) offer,issue and allot of such Shares to such Persomssicim manner, on such terms
and having suchightsand 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 arfidluring the Retvant Periodthe
Applicable Listing Rules; and

(b)  grant options with respect to such Shares and issue warrants or similar instruments
with respect thereto, iaccordancevith the provisions of the Lawand if during the
Relevant Periodthe Applicable Listing Rules and, for such purposes, the Board
may reseve an appropriate number of Shares for the time being unissued

Subject to Article &and the sufficiency of the authorised share capital of the Comtiany
Company may issue Share$ different Chsseswith rights which are preferentiar
inferiortohose of ordinary Sh arPeferred Shareee)d wiyt ht hteh
approval of a majority of the Directors present at a meeting attended 4kitd® or more

of the total number of the Diceors.
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5 (1)

)

Wherethe Companys to issuePreferredShares the followingshall be expressly
set out in theeArticles:

(@) the total number ofPreferred Shares that have been authorised to be
issued and the numbers of treferredShares already issd,;

(b)  theorder,fixed amount offixed ratio of allocation of dividend$onu®s
and other distributiosion suchPreferredShares;

(©) theorder, fixed amount or fixed ratio of allocation of surplus assets of the
Company, upon its liquidation, tbe holders of the Preferred Shares;

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

(e)  other mattrs concerning rights and obligations incidental toRtegerred
Shares; and

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

Subjectto the Law the Memorandurmand 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.

6. Duringthe Relevant Periqdubject to the sufficiency of the authorised share capital of the
Company and these Atrticles, the issue of medinary Shares in the Company shall be
approved by a majority of the Directors present at a meeting attended Hiirsigoor
more of the total number of the Directors.

7. @)

(2)
(3)

(4)

The Company shall issushares without printing sharesertificates provided that

the Register shall be conclusive evidence of the entitlement of a Person to Shares
recorded against his/her/its namuring the Relevant Peripdvheneverthe
Companyissues Shares, the Compaslall deliver or caus¢he Shareholder
ServiceAgent to deliver Shares kadvising TDCC to record the number of Shares
against the name afachsubscriberwithin thirty (30) days fromthe date such
Shares may be delivered, pursuant to the Law. The Company shall make a public
announcement in accordanegh the Applicable Listing Rules prior to the delivery

of such Shares.

The Company shall not issue bearer Shares.

The Companp shall not issueny unpaid Shares or partial paid Shares to any
Person.

The Company shalheitherissue Shaswithout par value noconvertits Shares
from Shares with par value to Shares without par value

8. During the Relevant Period:
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(@) upon each issuance of new Shares (other tsuiting from or in connection with
any Merger or Consolidation of the CompaBypjnoff of the Company's business,
anyreorganisation of the Comparmgsset acquisitigrshare swap, exercise of share
optiors or warrants granted tthe Enployeesconversim of convertible securities
or debt instrumenisexercise ofsubscription warrants or rights to acquire Shares
vested with preferential or special rightghere the Company issues new Shares to
the existingMembers bycapitalisation of its reserves in acdance with these
Articles, Private Placement or other issuance of Shares for consideration other than
cash) the Board may reserve not more than fifteen percesto)lof the new
Shares for subscription birné Employeegursuant to the Law and the Applidab
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 subston (a) of this Article, the Company shall alide ten percent
(10%) (or such greater percentage as the Company by an Ordinary Resolution
determing) of the total number of the new Shares to be issued for offering in the
R.O.C. to the public unlegg the Commission, th€PExand/or the TWSE (where
applicable) considers such public offering unnecessary or inappropriéte the
Applicable Listing Rules provide otherwise

During the Relevant Period, subject to an Ordinary Resolutjpory each issuance oéw
Sharesfor cash considerationthe Companyshall, after reserving the portion of new
Shares for subscription by the Employees and public offering in the R.O.C. pursuant to
Article 8, first offer such remaining new Shares, by alipignnouncement and\aritten

notice to each existing Membegspectivelystating that in casany such existingylember

fails to confirm his/herl/its subscription within the prescribed period his/her/its subscription
right shall be forfeitedfor the subeription of each suchxésting Member in proportion to

the number of Share(s) held by him/her/it, provided that:

(@ where any fractional Share held by a Member is insufficient to subscribe for one
new Share, the fractional Shares being held by sevealbers 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;

(b) the existing Member(s) may assign and transfer his subscription right to other
Persons independentty his original Sharegnd

(c) new Shares lefinsubscribednay 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:

(& in connectiorwith a Merger or &onsolidatiorof the Company or a Spioff of the
Company's busineser pursuant to any reorganisation of the Company;

(b)) in connection with meeting the Company
warrants and/or options grantexthe Employees;
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11.

12.

13.

(c) in connection with meeting the Companyo
are convertible bonds or vested with rights to acquire Shares;

(d in connection with meet i ngshare Isdscriptmoirmp any
warrant or Preferred Shes vested with rights to acquire Shares;

(e) in connection with any share swap arrangement entered into by the Company, or
() in connection with any Private Placement conducted pursuant to Adicte 1

(@) in connection with any otheevent otherwise prabited, limited, restricted or
exempted to so apply pursudo the Law and/athe Applicable Listing Rules

During the Relevant Peripdubject to the Applicable Listing Ruledhyeg Company may,
upon adoption of a resolution passedabmajority of the Diectors present at a meeting of
the Board attended by twirds or more of the total number of Directors, enter into a
share subscription right agreement witie Employees wherebyuch Employees may
subscribe, within a specific periad time, for a specific number of Shares of the Company
at an agreed subscription prid¢pon execution of the said agreement, the Company shall
issue to eachof such HEnployees a share subscription warranBuch issued share
subscription warrant shall b®nassigmable exceptfor transfer by inheritance or intestacy

During the Relevant Peripdhe Company may, subject to approval of Shareholders by
way of Special Resolution, issue new Shasgth restriced rightsas approved by such
Special Resolutiorto Employees of the Company and/or its Subordin@mpanies
provided that Articles 8 and 9 ah 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, rstrictions and other matters shall be subject to the Applicable Listing Rules
and the Law.

(1) During the Relevant Period and subject to the Applicable Listing Rules, the

Company may, with the sanction of a Special Resolution, conduct a Private
Placementvith any of the following Persons in the R.O.C.:

(a) banks, bills finance enterprises, tregterprises, insurance enterprises, securities
enterprises, or other Juristic Persons or institutions approved by the Commission;

(b) natural persons, Juristi@Bons, or funds meeting the conditions prescribed by the
Commission; or

(c) directors,sugervisors officers and managers of the Company or its affiliated
enterprises.

(2)  Subject to the precedinBaragraph, the Board may resolve by a majority of the
Directors presents at a meeting attended bythivds or more of the total numbers
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14.

15.

16.

17.

18.

19.

20.

of the Directors that a fivate Placemenif ordinary corporate bondse carried out
by installments within one year of the datesoth resolution

The Company may by a Spal Resolution reduce its share capital in the manner
authorised, and subject to ampnditions prescribed, by the Law and the Applicable
Listing Rules.

During the Relevant Period, any issuance, conversion or cancellation of the Shares or any
other equi securities (including but not limited to warrants, options or bonds),
capitalisationand shareholder services, shall comply with the Law, the Applicable Listing
Rulesand the Regulations Governing the Administration of Shareholder Services of Public
Companies of the R.O.(as revised)

MODIFICATION OF RIGHTS

Whenever the share capitail the Company is divided into different Classes of Shares,
including wherePreferred Shares are issued, subject to Artiele and in addition to a
Special Resolutionthe special rights attached to any Clabsill be varied or abrogated

with the sanctiorof a Special Resolution passed at a separate general meeting of the
holders of the Shares aluch Class. To every such separate general meeting and all
adjournments thedd, all the provisions of these Articles relating to general meetings of
the Company and to the proceedings thereat shattis mutandiapply.

The rights conferred upon the holders of the Shares of any Class issued with preferred or
other rights shalhot, unless otherwise expressly provided by the terms of issue of the
Shares of that Class, be deemed to be materially adversely varied or abrogateet by,

alia, the creation, allotment or issue of further Shares rankiag passuwith or
subsequent tthemor the redemption or purchase of Shares of any Class by the Company

REGISTER

Subject to the Lawhe Board shall cause to be kept the Regstesuch place within or

outside the Cayman Islands as it deemdJitring the Relevant Peripthe Regste shall

be enteredtherein the particulars required under the Law andAfs@icable Listing Rules

andshall be made available at its Shareholder Service Agent of f i ce Then t he
Boardor anyother authoried convenersf generaimeetingsof the Companymay reqest

that the Company orthe Compangs Shareholder Service Ageprovide a copy ofthe
Registerfor inspection

Notwithstanding anything contained in these Articles and subject to the Lawgdba
Relevant Periodtherelevant informabn of the Members shall be recorded by TDCC, and

the Company shall recognize each person identified in the records provided by TDCC to
the Company as a Member and such records shall form part of the Register as at the date of
receipt of sich records by #gnCompany.

REDEMPTION AND REPURCHASE OF SHARES

(1)  Subject to the_aw andthese ArticlesShares may be issued on the terms that they
are, or at theoption of the Company or the holder are, to be redeemed on such
terms and in such manner as the Compaejore the issue of the shares, may by
Special Resolution determine.
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21.

22.

23.

(2)

(1)

(@)

D

)

D

All Preferred Shares may be redeenredccordance witkhe provisions ofthe Law,
provided that the privilegeaccordedto holders of the Preferred Shares by these
Articles shall mt be impaired under the Law and the Applicable Listing Rules.

Subject to the Law, the Applicable Listing Rules ahéseAtrticles, upon the
approval ofa majority of the Directors present at a Board meeting attended by two
thirds or more of Directorghe Company may purchase its own Shares

During the Relevant Period

(a) The number of Shares to be purchased by the Company from time &htithe
not exceed ten percent (10%) of the total number of issued and outstanding
Sharesndthe total amunt of theShares to be purchased by the Company shall
not exceed the aggregate amount of retaprefits, premium on capital stock,
and realizedCapital Reserve.

(b Suchresolutiors of the Boardapprovingpurchases of Sharaad the
implementatiorthereof (includingthe failure of any purchase of Shares as
approved by such resolutigrisany) shall be reported tihe Shareholders at the
nextgeneral meetingf the Company

Shares repurchased, redeemed or acquired (by wayrdnderor otherwisg by
the Company shall be cancelled immediately or hel@r@asury Shares, upon such
terms and manner and subjexsuch conditions as the Board thinks fit.

During the Relevant Periodal matters relating to the Compaisyredemption and
repurchasef Shares shall be subject to the Law and the Applicable Listing Rules

Subject to the Law, for so long ake Company holds réasury Sharesthe
Company shall be entered in the Register as the holder of the Treasury Shares,
provided that

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

(b) the Treasury Shameshall not be pledged or encumbered in amynner
whatsoever
(c) a Treasury Share shall not be voted, directly or indirectly, at any meeting of the

Company and shall not be counted in determining the total number of issued
Shares at any given time, whether for the purposes of these Articleslavih
and
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(d) no dividendbonusmay be declared or paid, and no other distribution (whether in
cash or otherwise) of the Companyo6s ass
to Members on a winding up) may be made to the Company, in respect of a
Treasiry Share.

(2)  Subject to the Law and these Articles, any off edlasuryShares may at any tinze
canceled otransferredo any persor{including the Employeesthe qualifications
of such employees shall be determined by the Board, subject to Pardgrafathié
Article) upon such terms and manner and subject to such conditions as the Board
thinks fit. The Board maydetermine, at its discretion, the terms armohditions
(including a lockup period restricting the transfer of any Treasury Shares
transferredo theEmployees pursuant to this Paragraghfor a term of up to two
(2) year$ of such transfer

(3) A sum equal to the consideration (if any) receivgdhe Company pursuant to the
transfer of Treasury Share(s) shall be credited in accordancenwitlatv.

(4)  Subject to Paragrapb)(of this Articleand the Lawthe Company may, by way of a
Special Resolution passed at thextgeneral meeting of the Company, transfer the
Treasury Shares to the Employees for a price that is below the averagbatribe
Company has paid to pur cDemuwnt Tsansteld ) Tr e a ¢
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:

(@) the transfer price of the Treasury Sharedetsrmined by the Board, the
discountrateused for the Discount Transfer, and the calculation basis of the
Discount Transfer, and the basis of such determination;

(b) the amount of the Tesury Shares to be transferred pursuant to, and the purpose
of, theDiscount Transfer, and the basis of such determination;

(© the qualification and terms of the Employees to whom the Treasury Shares are
transferrecandthe amount of Treasury Sharffes which suchEmployees may
subscribe pursuant to tiscount Transfer;

(d) matters that the Board is of the opinion that may affect Sharehadeity,
including:

() anyexpenses that may tecurredand dilution of per share profit, if any,
due to the D¥count Transfetin accordance with the Applicable Listing
Rules and

(i) any burden on the Company caused by the Discount Transfer in accordance
with the Applicable Listing Rules.
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24.

25.

26.

27.

(5)

(1)

(2)

The total aggregat amount of the Treasury Sharés be transferred to the
Employees pursuant to the Discount Transfer in accordance with Paradyagh (
this Article shall not exceed five percent (5%) of the total number of issued and
outstanding Shares of the Companyd &ach Employee shall not subscribe for
more tharpointfive percen{0.5%) ofthe total issued and outstanding Shares of the
Companyin aggregate.

Notwithstanding anything to the contrary contained in these Articles but subject to
the Law the Canpany may carry out @ompulsorypurchase and cancellati 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 lay 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 kiher&\&ay purchase prices

paid in kind the type of such payment in kind and the corresponding amount of
such substitutive distribudn shall be subject to approval by a Special Resolatson

well asindividual consent by the Shareholder(s) receiving such payment in kind.
Prior to convening thgeneral meeting for approving such purchase of Shares, the
Board shall determine the monetaguivalent 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.O.C.

For the avoidance of doubt, where the proposed purchase and cancellation of Shares
iS not on a o rata basis, subject to the Land theApplicable Listing Rules, the

Board is empowered to authorize and carry out such repurchase without approval by
SpecidResolution in accordance with the precediagagraph.

TRANSFER AND TRANSMISSION OF SHARES

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

The Company shalhot be obligated to recognize any transfer or assignmerhafres
unless the nameftitle and résnce/domicile of the transferor and transferee have been
recorded in the Register. The registration of transfers may be suspeneledhe Register

is closedn accordance with Article&

NON-RECOGNITION OF TRUSTS

Except as required dyaw or theApplicable Listing Rulesno person shall be recognised

by the Company as holding any Share upon any trust, and the Company shall not, unless

required byLaw or the Applicable Listing Ruls, be bound by or be compelled in any
way to recognise (even when havingtice thereof) angquitable, contingent, future or

actual interest in any Share (except only as otherwise provided by these Articles, the Law

or the Applicable Listing Rulesotherwise requires or under an order of a court of
competent jurisdiction) or gnother rights in espect of any Share except an absolute
right to the entirety thereof in the registered holder.
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28.

29.

30.

31.

32.

CLOSING REGISTER OR FIXING RECORD DATE

(1) The Board may fix in advance the record date(s) for (a) determining the Members
entitled to rece any dividenébonus distribution or issue; (b) determining the
Members entitled to receive notices of, attend or vote at any general noedimg
adjournment thereoin person, by proxyway of a written ballotor by way of
electronic transmissigrand (c) any other pposes as determined by the Bodrd.
the event theBoard designate therecord date(s) for (b) in accordance with this
Article, such record date(s) shall be date(s) prior to the general meeting.

(2) During theRelevantPeriod subjecto the Law, forthe purposes of (a) determining
the Members entitled to receive any dividdomhus distribution or issue; and (b)
determining the Members entitled to receive notices of, attend or vote at any
general meetingr any adjournment thereof, tlBoard shall fixthe period that the
Register shall be closed for transfétise iBook Closure Periodo) at leastfor a
period of sixty (60) daybefore the date of ea@mnual generaheeting, thirty (30)
daysbefore the date of ea@xtraordinarygeneralmeeting and fivg5) days before
the target date for a dividendbonus or othedistribution For the purpose of
calculating theBook Closure Periqgdthe respective convening date of the general
meeting or the relevant target date shall be included.

GENERAL MEETINGS

The Company shall in each year hold a general meeting as its annual general, meeting
the day and the¢ime of an annual general meeting shall be determined by the Board
PROVIDED HOWEVERtha during the Relevant Period, an annual generatmg shall

be convenedvithin six months after close of each financial yearsuch other period as
may be permitted by th€ommission the TPEx or the TWSE (where applicable)he
annual general meeting shall be convened by the Board.

All general meetigs other than annual general meetings shall be called extraordinary
general meetingsThe Board may, whenever they thinkt, convene a extraordinary
general meeting of the Company.

During the Relevant Perip@ll general meetings shall be held in th© K. At any time
other than during the Relevant Period, the Board may convene any general mesetaig at
place as it deenf.

(1) Any one or more Member(s) may, by depositing the requisition notice specifying
the proposals to be resolved and thesoms thereof, request the Board to convene
an extraordinary general meeting, provided that such Member or Members
continuously holds deast three percent (3%) of the issued and outstanding Shares
of the Company as at the date of deposit of the redunsitotice for a period of at
least one yeaimmediately prior tathat date. If the Board does not give notice to
Members to convene sucheeting within fifteen (15) days after the date of the
requisition notice, theroposing Member(s) may convene a gehaeeting.

(2) Any one or more Member(gpntinuouslyholdingmore tharhalf of the total issued
and outstanding Share$ the Companyor a period oo less tharthree months
may convene A extraordinary general meetinthe number of Shares held sych
Member or Memberand the holdingeriod of which such Member or Members
hold such Shares shall be calculated and determined based on the Register as of the
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33.

34.

35.

3)

first day of the Book Closure Period

In addition to the circumstance whetee Boardshould haveconvend a general
meetingbut does nobr is unable to convene a general meeting pursuant taathe
the Applicable Listing Rulesr these Articlesan IndependenDirector from the

audit committeeof the Companymay alsq for the benefit othe Company, call a
generameeting when it is deerdenecessary

During the Relevant Periodhe Company shall engage a Sharehol8ervice Agent
within the R.O.C.to handle theadministration of general meetings, including but not
limited to, the votingnatters

(1)

)

(1)

(2)

NOTICE OF GENERAL MEETING

During the Relevant Period} eastthirty (30) day® notice of an annualgeneral
meetingand fifteen(15)d a y s 6 ofman extraordnarygeneral meetinghall be
given to each Membgeandsubject to the Law ahthe Applicable Listing Ruleshe
Companymay make a public announcement afotice of generalmeeting to
Membersholding less than 1,00haresinstead of delivering the same to each
Member The period ohotice shall be exclusive of the day on whitlsiserved and

of the day on whiclthe general meeting to be held. Such notice shall be in writing,
shall specify the place, the day and the time of meeting andagleada and the
proposals to be resolveat the general meeting and shall be given i rilanner
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 Rwant Period, at leaseven (J  d aoficeid writing

shall be given of an annual general meeting or any other general meeting
PROVIDED HOWEVER that notice may be waived by all Membereither ator

before the meeting is held PROVIDED FURTHER that notice or waiver thereof may
be given byemail, telex or telefaxAt any time other than the Relevant Period, a
general meeting may be convened by such shorter notice with the consent of a
majority in numbe of the Members having the right to attend and vote at the meeting,
being a majority together haiy not less than ninetfive percent(95%)in nominal

value of the Shares giving that right.

During the Relevant Period, the Company shall make puwinouncements with
regard to notice of general meeting, proxy form, summary information andsdetai
about items to be proposed at the meeting for approval, discussion, election or
dismissal of Directors at least thirty (30) days prior to any annual glemeeting 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 ancerd

with Article 57, the Company shall also send to the Shareholders the information and
documentsas described in the precedifgragraph, together with the voting right
exercise forms.

36. The following matters shall not be considered, discussed or pobfos@approval at a
general meeting unless theye specified in thenotice of general meetingvith the
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description of their major contenthie major contents may be posted on the website
designated bthe R.O.C. competent authoritiestheCompany, and such website shall be
indicated in the notice

(a) any election or removal of Director(s);
(b) any alteréion of the Memorandum and/or these Articles;

(c) any capital reductionr compulsorypurchase and cancellation of Shapessuant to
Paragraplfl) of Article 24;

(d) applying for theapproval ofceasinghestatus as a public company

(e) anydissolution,voluntay winding-up, Merger,share swapConsolidation or Spin
off of the Company;

() entering into, amending, or terminating angntract for lease, management or
regular joint operation; of the Companyo6s

(g) the transfer of the whole or any materialpt of t he Companyo6s bu

(h) the acquisition othe whole business or assets of a Person, which has aialater
effect on the operation of the Company;

(i) carrying out a Private Placemenf any equitytype securities issued by the
Company;

() granting a waiver toa Directorts norcompetition obligatioror approwng a Director
to engage in activities in competitianith the Company

(k) distributing dividends, bonesor other distributionpayable on or in respect of the
Sharein whole or in parby way of issuance of new Shares; and

() capitalisat i on Stawufory Reberse the cShegpeaRreyniirma Account
and/or the income from endowments receivedtihy Companyin the Capital
Reserveby issuing new Sharemdbr casho its existing Members.

37. During the Relevant Peripthe Company shall prepare a manual for each general meeting,
and such manual and relevant materials shall be published on the website designated by the
Commission, th&PEx or the TWSE (where applicable) twerdpe (21) daysprior to the
scheduled date of theelevant annual general meetiagd fifteen (15) days prior tthe
scheduled date of the relevant extraordingeyeral meetingpursuant to the Applicable
Listing Rules.

38. The accidental omission to give notice of a generatimg to, or the nomeceipt ofa 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

39. No businessother than the appointment of a chairméthe meeting shall be transacted at
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40.

any general meeting unless a quorum of Members is prestrdtane when the meeting
proceeds to business. Save as otherwise provided by these Adidesast twoMembes
present in person or by proxy or (in these of a Member being a corporation) by its duly
authorised representativepresentingnore tharonehalf of thetotal issued and outstanding
Shares with voting rights shall be a quorum of Members for all pesgpos

(1)

2

3)

(4)

(5)

(6)

During the Relevant Perio@ne or more Member(s) holding one percent (1%) or
more of the totalssued andutstanding Shares tiie Gompany maysubmitto the
Company not more than one proposal in writimdpy way of electronic transmission
for resolutionat an annualgenerameeting.

During the Relevant Periogior to the commencement of tiperiod in which the
Register is closetbr transfersbeforean annual general meeting, t@®mpany shall
make a public announcement of thlaceand the period foMembes to submit
proposals provided that the period for submitting such proposals shall not be less
than ten (10) days.

TheMemberwho has submitted a proposal shall attengheirson or by a proxy, such
general meeting whereat his proposal is to be discussed and shatlatake the
discussion of such proposal.

TheBoardshallincludea proposal submitted by Member(s)less
(a) the proposainvolves matters whicltannot be settled or resolved at a general
meetingunderthe Law, theApplicable Listing Rulesnd these Arcles

(b) the number of Shares held by the proposing Member(s) is less than one percent
(1%) of the total issued and outstanding Shamesthe Registerupon
commencement of thgeriod in which the Register is closed for transtezfore
therelevantannual gneral meeting of the Company

(c) theproposal contains more than one matter
(d) the proposatontairs more tharthree hundred (30@yords;or

(e) the proposal is submitteafter the expiration of the specified periadnounced
by the Company for submitting progals.

If a proposal submitted by Member(s) is intendedirige the Company to promote
public interests or fulfil its social respongities, the Board may include the proposal
notwithstandinghat one of the circumstances set forth in the precdeamggrapl{4)

of this Article applies

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

41. TheChairman shall preside as chairman at every general meeting ©bthpanyconvened
by the Board For a generalmeeting convened by any Persotier than the Boarduch
Personshall act as the chairman of that meetipgovided that if there are two or more
Persongointly conveningsuch meetingthe chairman of the meeg) shall be electetfom
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42.

43.

44,

45.

46.

those Persons

If at any general meetirthe Chairmans not present or is unwilling to act as chainmbe
shall appoint one of the Directors to act on his behalf. In the absence of such appointment,
the Directors present mayabse one of thra to be the chairman of thgenerameeting.

A general meetinghay be adjournelly the Company by an Ordinary Resolutfoom place

to placewithin five (5) days but no business shall be transacted at any adjourned meeting
other than thebusiness left unfinished at the meeting from which the adjournment took
place. When ageneralmeeting is adjourned for motkan five (5) daysnotice of theime

and location of thadjourned meeting shall be given as in the case of an original meeting.

At any general meeting resolutiorput to the votef the meetinghall be deided 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 geneetihgrshall be
passed by an Ordinary Resolution.

(1) Subjectto the Law andhe Applicable Listing Rulesthe Companymay bya Special
Resolution

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

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

(c) acquire the whole business or asseta &fersonwhich ha a material effect on
the operation of the Company;

(d) distribute dividendsbonugsor other distributiongn whole o in partby way of
issuance of new Shares;

(e) effect any Spiroff of the Company;

() authorisea plan of Merger or Consolidation involving the Company

(g) resolve that the Company be wwoluup voluntarily for reasons other than the
reason provided iArticle 47,

(h) carry out aPrivate Placement;

(i) grant a waiver t@ Directors norcompetition obligation, oapprove a Director
to engage in activities in competition with the Company

() change its name;

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

() increase the sha 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 exgting Shares, or any of them, into Shares of a smaller par value
than is fixed by the Memorandym

(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 capita b
amount of the Shares so cancelled

(p) subject to these Articles (including without limitation Articléand I7), alter or
amend the Memorandum or these Articles, in whole or in part

(g) reduce its share capital and any fund of the capital redemps@ve in any
manner authorised by thew and theApplicable Listing Rulesand

(r) appoint an inspector Examinethe affairs of the Company under the Law;
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(s) issue new Shares t&mployees of the Company and/or its Subordinate
Companies subject to any restiocls and conditionsn accordance with Article
12; and

(t) apply fortheapproval ofceasing the status as a public company

(2) Notwithstanding anythingontainedn these Articlesunless otherwise provided biye

Law and the Applicable Listing Rulesn case the Companys dissolvedafter
participatingin the mergedonsolidationor the Company is delisted frothe TPEx

or TWSEdue to the general transfer (or gesignmenof all rights and delegation of
all dutiesof the Company)the transfer of business assets othe Company, any
share swap arrangement or épinoff entered into or carried out by the Company
while the surviving, transferegexisting ornewly incorporateccompanyis not a listed
company(including TWSE/TPEX listed companyany suchaction aforementioned
shall be approved by the affirmative vote of at leasttiwals (2/3) of the total votes
cast by thevlembers othe Company

47. Subject to the Law and th&pplicable Listing Rulesthe Companymay by an Ordinary
Resolutionresolve thathe Company be wound up voluntarily if the Company is unable to
pay its debts as they fall due.

48.

49.

(1)

(2)

3)

Subject to thecompliance with thd.aw, in the event any of the resolutions with
respect to the matter(s) as set ouBubparagraplta), (b) or (c) &6 Paragraph (1) of
Article 46 is adopted at a general meetindl@mberwho has notifiedhe Company

in writing of his oljectionto such proposaprior to that meeting angubsequently
raisedhis objection athe meetingmay request th€ompany topurchaseall of his
Shares at the then prevailing fair prigerovided, however, thato Member shall
have the abovementioned agisal rightif the resolution to be adopted is in relation
to the matter(s) set out iBubparagraplib) of Paragraph (1Article 46 and at the
same meeting the resolution for the windingofithe Company is also adopted.

Subject to thecompliance with the_aw, in the event any part of theompany s
businesss involved in any SpirOff, Merger or Consolidation, Mlember who has
forfeited hisright to vote on such matter aedpressed his dissetinerefor in writing
or ordly with an entry to that effect in the minutes of the meetiafpre the relevant
vote, may request thEompany to purchasall of his Shares at thehen prevaling
fair price.

Without prejudice to the Law, ithe event the Company and a Member making a
request pursuant to Paragraphs (1) or (2) of this Article fail to r@aabreement on
the purchase pricwithin sixty (60) daysfollowing the date of th resolution the
Membermay, within thirty (30) daysafter suchsixty (60) days period,file a petition

to theR.O.C. Courtdor a ruling on theappraisaprice. However for the purpose of
protecting rights of the dissenting Membéhe Company mayeled to act in
accordance witlthe laws of place wherthe seurities of the Compangre registered

or listed

In case the procedure for convening a general meeting in which a resolution is adopted or
the method of adopting r@solutionis in violation ofthe Law, the Applicable Listing Rules

or these Articles, embermay, if and to the extent permitted under thew, within thirty

(30) days from the date of the resolutisuybmita petitionto the Taiwan Taipei District

Court of theR.O.C., as applicablefor an appropriate remedy, including but not limited to,
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50.

51.

52.

53.

54.

55.

56.

requesting the court to invalidate and cancel teelution adopted therein.

Notwithstanding anything to the contrary provided for in these Articles, at any time other
than during the Relevant Radl, aresolution (including a Special Resolution) in writing (in

one or more counterparts) signed by all Mensbfor the time being entitled to receive
notice of and to attend and vote at general meetings (or being Juristicsyrsbair duly
authorizel 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 meatiagd the voting in general meetings not
provided for in these Articlesshall be governed by the internal rules of the Company, as
adoptedand amendetly the Company by a@rdinary Resolutiofirom time to time during

the Relevant Perigdsuch 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 anlgyShare
or in accordance with these Articlest any general meetingvery Member present in
person (or in the case of a Member being a corpordy its duly authorised representative)
or by proxy shall have one vote for each Shraggstered in his/her/its name in the Register

In the case of joint Membgrthe joint Membes shall selecta representative among thém
exercise their voting powgandthe votecast by such representatiwghether in person or
by proxy, shall be accepted to the exclusion of the votes of the othegmibes.

A Shareholder who holds Shares for the benefit of others need not use all his votes or cast
all the voes he holds in the same way as he usesdtes in respect dbhare he holds for
himself. The qualifications, scope, methods of exercise, operating procedures and other
requirements for separate votes shall be in compliance with the Applicable Listegy Rul

Any corporation which is a Membef the Company mayy resolution of itdoardor other
governing bodyauthorise such natural person as it thinks fit to act as its representative at
anygeneralmeeting or at any meeting of a Class of Meralbéthe Company

(1) Subject to the Law and ehApplicable Listing RulesShares held by the following
persons shall not be counted in the total bemof issued Shares of the Company
which are entitled to vote for when calculating the quorum at a genertihghaed
Members belonging to the followingersons 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 bendiy interested in ma than
fifty percent 60% of its issued and voting share capital or equity cgmtal

(c) any entity in which the Compangnd (i) its holding company and (i) its
Subordinate Compargrelegally or benefially, directly or indirectly,interested
in more than fifty percent 60%) of its issued and voting share capital or equity
capital
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(2) Any Memberwho bears a personal interest that may conflict with and impair the
interest of the Companin respect of anymatter proposedfor consideration and
approvalat a generaimeetingshall abstain from voting in respeof all the Shares
thatsuchMember should otherwise be entitled to vate his behalf oas a proxy or
corporate representativerith respect to the said mattékny and all votescast by
such Memkber(s) shall not be counted in determining the number of védesor
against such matter.

(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 Sharey Isefih IDirector
(the "Charged Share$) exceeding fifty percent (50%) of total Shares held by such
Director at the time of his/her lateappointmentas Director, such Director shall
refrain from exercising its voting rights on the Shares representingiffeeedce
between the Charged Shares and fifty percent (50%) of total Shares held by such
Director at the time of his/her latest appointment as Director, and such Shares shall
not carry the voting rights andhall 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 talbgtway of
electronic transmission. The method for exercising such voting power shall be described in
the general meeting notice to be given to the Members if the voting power may be exercised
by way of a written ballot or electronic transmissidfotwithstanding the foregoing, during
the Relevant Periogubject to the Applicable Listing Rulethe Company shaddopt the
electronic transmission as one of the methods for exercising the voting power of a Member.
Any Member who intends to exercise his votpmwer 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 detisgpn are
received from the same Membey the Company, the first voting decision shall prevall,
unless an explicit written statement is made by the relevant Member to revoke the previous
voting decision in the lateeceived voting decision. A Membwho exercises his voting
power at a generaheeting by way of a written ballot or by electronic transmission shall be
deemed to have appointed the chairman of the general meeting as his proxy to vote his
Shares at the general meeting only in the mannercid by his written instrument or
electronc document. The chairman of the general meeting as proxy shall not have the
power to exercise the voting rights of such Members with respect to any matters not referred
to or indicated in the written or electic documentimpromptu proposablnd/or any
amendment to resolution(s) proposed at the said general meeting. For the purpose of
clarification, such Members voting in such manner shall be deemed to have waived their
voting rights with respect to any exteampry matters or amendment to resolution(s)
proposed at the general meeting.

58. 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 shali,tableas
(2) day prior to the date of the gerleraeeting, 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 shallremain valid Nonethelesssuch Member who attendand votes at a general
meeting in person wadi be deemed to have revoked his prior voting instructions by a
written instrument or by way of electronic transmission, notwithstanding that\seictber
has not submitted a revocation notice in accordancetwgtArticle 5B.
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59.

60.

61.

62.

63.

PROXY

(1) A Member may appoint a proxy to attend generalmeetingon his behalf by
executing a proxyorm producedby theCompany stating therein the scope of power
authorized to the proxyA proxy need not be a Member.

(2) During the Relevant Periodybject to the Law ahunless otherwise provided in these
Articles, forms ofinstrument of proxy for use atgenerameeting shall b@roduced
by theCompanyspecifing therein (a)he instructions for filling out the form, (ibhe
matters to beentrustedby the Member or tdoe voted upon pursuant to such proxy
and (c) the basic information of the Member as appointbe proxyandthe proxy
solicitor (if any)and shallbe sert out together withthe notice ofgeneralmeetingto
all Members on the same day

A Membermay onlyappoint one proxyor each general meetingespective of how many
Shares he holdand shall serve an executed proxy in compliance with the preceding Article
to the Company or its Shareholder \Beg Agent as the case may ibe later than five (5)
days pior to the date of the general meetimg.casethe Company receivesvo or more
proxiesfrom oneMember the onereceived first bythe Company shall prevailinless an
explicit statement by the Naber to revoke such proxy is made in the subsequent proxy,
provided thissubsequent proxig received no later thdive (5) days prior to thelate of the
generaimeeting.

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 ofréten ballot or electronic transmission,

he shall, at least two (2) days prior to the date of the general maethoge such proxy by
serving aseparate writtemotice to the Company or Shareholder Service Adethterwise,

the votes cast by the proxy the general meeting shall prevalonetheless, such Member

who attends and votes at a general meeting in peveaid be deemed to have revoked his
proxy appointment, notwithstanding that such Member hassuobimitteda revocation

notice in accordanceith 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 ballot or by way of
electronic transmission may appoint a person as hisyptoxattend the meeting in
accordance with these Articles, in which case the vote cast by such proxy shall bd teem
have revoked his previous voting decision served on the Company and the Company shall
only count the vote(s) cast by such expressly egppd proxy at the meeting

During the Relevant Periodxcept for trust enterprises or shareholder servicaagsduly
licensed undethe R.O.C. competent authines or the chairman aé general meeting who is
deemed appointed as propyrsuant téArticle 57, where a Person acts as a proxy for two or
more Members, the numberfting Shares thathe proxy mayote in respect thereshall

not exceedhree percent3®o) of the total number osued andutstandingvoting Shares;
otherwise, such numbef 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 ofvoting Shares present at the relevgeheralmeeting but shall be included in the
guorum Upon such gclusion, the number ofoting Shares being excluded and attributed to
each Member represented by the same proxy shall be determined cratafyasis based

on the total number ofoting Shares being excluded and the numbevating Shares hat

such Menbers have appointed the proxy to vote for.
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64. The use and solicitation of proxiest provided for inthese Articlesshall be governed by
the internal rules of the Company, as adopted and amendbd Bpardfrom time to time,
which shall be ircompliancewith the Lawandthe Applicable Listing Rulesr{ particular,
the Regulationssoverning the Use of Proxies for Attendance at Shareholder Meetings of
R.O.C.Public Companiegas amended, supplemented or otherwise modified from time to
time)).

DIRECTORS AND THE BOARD

65. (1) The Board shallconsist of not less than five )(®irectors (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 genageadting in which an election of
Directors will be held.

(2) A Director can be a natural person ajuaistic Person Where a Director is uristic
Person, itshalldesignatea naturalperson as its authorized representative to exercise,
on its behalfthepowersof a Director and may replace such representative from time
to time saoasto fulfil its remaining term of the office. A Director shall not be required
to hold any Shares in tli@mpany.

(3) Directors shall be elected by Members at gdmaegetings Any Juristic Persomvhich
is a Membershall be entitled toappointa naturalperson omatural personsas its
representati@) to be nominated for election as Directo accordance with tise
Articles.

(4) The principle of cumulativeating shall apply in any election of Directors pursuant to
this Article. Each Member entitled to vote in such election shall have a number of
votesequal to the product off the number of votes conferred by such Member's
Shares andh) the number of Diretors to be elected at the genemadeting Each
Member may dividenddistributesuch Member's votes, as so calculated, anaoyg
one or more candidates for the directorship be filled, or such Member may cast
such Member's votes for a single candidatesuch election, theandidateseceiving
the highest number of votes, up to the number of Directors to be elected, shall be
elected Notwithstandinganything to the condiry intheseArticles, at any time other
than the Relevant Peripthe Company mayby Ordinary Resolution appoint any
Person to be a Director removeany Directorfrom office.

(5) The proceedings and the voting regardingeieetion of Directorsiot provided for in
theseArticles shallbe governed by the internal rules of ther@pany, as adopted and
amended by a@rdinary Resolutiorirom time to time, which shall be in compliance
with the Law and the Applicable Listing Rules.

66. The Company maywhenever it thinks fit,adopt and apply acandidate nomination
mechanisnfor electionof any ofthe Directoran accordance with the Applicable Listing
Rules Notwithstanding the foregoing, dog the Relevant Period candidate homination
mechanismshall be adopted for election @il Directors Upon adoption ofcandidate
nominationmechaism, the Directors and Independent Directors shalleleetedby the
Members at a general meetifrgm amongthe nominees listed in threspectiverostes of
director candidatesand independent director candidat&ibject to the Law and the
Applicable Listing Rules, the Board may establish detailed rules and pmasethr such
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67.

68.

69.

70.

71.

72.

candidate nomination.

Subject to these Atrticles, each Director shall be appointed to a term ofraffiexceeding
three (3) years and is eligible foreection. In case no algon of new Directors is effected
prior to the expiration offe term of office of existing Directors, the term of office of such
existing Directors shall be extended until the tisueh Directors are reelected ornew
Directors areluly elected and assuertheir office subject to these Articles. In the event of
any vacancy in theBoard, the new Director elected in the general meeting shall fill the
vacancy for the residual term of office.

(1) Unless otherwise provided lilgeseArticles, aDirectormay be removed from office
at anytime by a SpecidResolutionadopted at generaimeeting

(2)  Without prejudice to other provisions of these Artickbg Directors may be put up
for re-election at any time before the expiration of the term oicefiof such
Directors. In the eventwhere all Directorsare subjecfor re-electionat a general
meetingbefore the expiration of the term of office of such Directeubject to the
successful election of the new Directors at the same mettm¢erm ofoffice of all
current Directors is deemed tbave expired on the date of theelection if the
Members do not resolve that all current Directors will only retire at the expiration of
their present term of officer any other date as otherwise resolvedhgyMembers at
the general meeting

A chairman of the Board( t hChairmiano khall beelected from among thBirectorsand
appointedn termby a majority ofthe Directors present at a Board meeting attended by at
leasttwo-thirds of all of the Directorghen in office anda vice chairman of th&oard (the
fiVice Chairmano) may al saod appeinted In ¢he sama manridre Chairman
shall externally represent the Company anternally preside as the chairman at every
Board meetingand at every gemal meeting convened by the Boald the event the
Chairman is not present at a meetorgcannot or will not exercise his power and authority
for any causgethe Vice Chairman shall aon his behalfln casethere is no Vice Chanan

or the Vice Chairma is alsounable topresent at a meeting or cannot or will not exercise
suchpower andauthorityfor any causethe Chairmanshall designate one of the Directors to
act on his behalf. In the absence of such designatienDirectors present at the meeting
shall elect from among themselves an acting chairman

The remuneratioonf a Director may differ from other Directors,dashall be determineloly

the Board regardless of the Company profits or losses of respective years, based on (i) the

extent of a Diector's involvement with the operations of the Company, (ii) the contribution
of a Director to the Company, (iii) the prérag industry standard and (iv) such other
relevant factors.

When the number of Directotben in officefalls below five (5)dueto any Director(s)
vacating his officdor any reason, the Company shall hold an electiorséich number of
Directors at the next general meetinig fill the vacancyfor the remainder of the terof
such outgoing Director(s)When the number of Directotgen in officefalls short by one
third of thetotal numberof Directors initially constituting the existingoard the Company
shall conveneraextraordinary generaheeting withinsixty (60) days of the occurrence of
that factfor the purposes of electirsuch number of Directors to fill the casual vacancy

Subject to these Articles,@irectorother than adndependent Directamay hold any other
office (except that of Auditor) or place of profit under the Company in conjunction with his
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73.

74.

75.

76.

77.

office of Director for such period and on such terms (as to remuneration and otherwise) as
the Boardmay determingand noDirector or intending Director shall be disqualified by his
office from contracting with the Company either with regard to his tenure of any thah o
office or place of profit nor shall any Director so contracting or being so interested be liable
to accaint to the Company for any profit realised by any such contract or arrangement by
reason of such Director holding that office or of the fiduciatgtion thereby established.

(1)  Without prejudice to the duties owed by a Director to the Company uondenon
law of the Cayman Islands and subject to the Law, the Directors shall assume
fiduciary duties to the Company and without limitation, the daee of a good
administrator, and exercise due care and skill in conducting the business operation of
the Conpany. A Director may be liable to the Company if he acts contrary to his
duties. In circumstances where a Director breaches any of such dutiastsuidr
hi s/ her or ot her Personods interest, t
Ordinary Resolutiontake all such actions and steps as may be appropriate and to the
maximum extent legally permissible to seek to recarsr and all earnings derived
from such acas if such misconduct is done for the benefit of the Company

(2) If a Director violates anylaw in the course of conducting the business of the
Company, he shall be jointly and severally liable with the Company for the damages
resulting fom such violation.

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

Subject to these Articles, Rirector other than a Independent Directanay act by himself
or his firmin 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 permittedy the Law, the Company may pay, or agree to pay, a premium in
respect of a contract insuring each of the following persons against risks determined by the
directors, other than liability arising out of that person's negligenceradshonestly: an
exiging or former director (including alternate director), secretary or officéualitor 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 weaty

During the Retvant Periodthe qualificatios, election,removal power, authorityand other
requirements for Directors (includingpdependent Directoyswhich are not covered by
these Articlesshall be in compliance with the Applicable ListiRgles.

INDEPENDENT DIRECTORS

During the Relevant Periothe number oflndependent Directors of the Compashall not

beless thantiree(3) or onefifth of the total number of Directorat any time, whichever is
greater One (1) of thdndependent Directorshall have reseht status of the R.O.Csuch
resident status being registered with local government autharBieisject 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 whi@an election of Independent Directors will be held.
When anlndependenDirector ceases to act, resulting in a number of Indepemiesttors

then in officelower than the prescribeminimum numberan election for a Independent
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78.

79.

80.

81.

82.

Director shall be heldtahe nextgeneralmeeting. When all Independent Directors cease to
act, theCompany shall convenenaxtraordinary general eeting to holdan election of
Independent Directors within six{$0) days from the date onhich the situation arose

Independent Directors shall possess professional knowledge and shall maintain
independence within the scope of their directorial duties, and may not have any direct or
indirect interest in theCompany. The professional qualificemns, restrictions on
shareholdings ah concurrent positions heldy the Independent Directorshall be as
prescribed by the Applicable Listing Rules, and the assessment of independence of such
Independent Directors shall becompliance with the Applicaé Listing RulesThe Board

or other Rrsons calling 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 Inq@endent Director.

POWERS AND DUTIES OF THE BOARD

Subject to the Law, these Articlethe Applicable Listing Ruleand any resolutions passed
in a generameeting the business of the Company shall be managed bgdaelin such
manner as it shall think fit, which may pay a#lasonableexpersesin connection with
business management, including but not limited to expems®sred in forming and
registering the Qmpany and may exercise all powers of the CompBRrgept as otherwise
provided by these Articleshe compensatioto be paid to te Directors shall be determihe
by the Board in accordance withe standard prevalent in the indusby reference to
recomnendation made by theemuneration committe@f established) Suchcompensation
shall be deemed to accrue from day to,dad he Directors shall also be entitled to be paid
their travelling, hotel and other expenses properly incurred by them in goiatieioding
and returning fromBoard meetings of the Directors, or any commitestablishedunder
Article 82 or general meetingsf dhe Company, or otherwise in connection with the
business of the Company, or to receive a fixed allowance in respectfthsreoay be
determined by th&oardfrom time to time, or a combination partly of one such method and
partly the other.

The Boardmay from time to time appoint any Person to hold such office in the Company as
the Board may think necessary for thmanagemenbf the Company, including but not
limited to officersandmanages, and for such term and at such remuneraéisthe Board
maythink 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
condiions and with such powers as tlB®oard thinks fit. Any Secretary or assistant
Secretaryso appointed by thBoard may be removed by the Boarilhe Secretary shall

attend all general meetings and shall keep correct minutes of such meetings. Subject to the
Applicable Listing Rules, the Secretary shall also perform such other duties as are
prescibed by the Law or as may be prescribed by the Board.

COMMITTEES

Subject to the Lavand the Applicable Listing Rulethe Boardmay, or the Company may
by an Ordinay Resolution,establish any committee(s) adélegate any of their powers,
authorities ad discretions to such committee(@jcluding but not limited to an audit
committee and a remuneration committeepsisting of such member or members of their
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body or any other Persoras theBoardthinks fit. Any committee(s) so formed shall, in the
exacise of the powers, authorities and discretions so delegatetl,in conducting its
proceedingsgonform to any regulations that may be imposed on it by the Boasdant to

the Applicable Listing Ruleslf no regulations are imposed by the Board, gheceedings 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.

82.1(1) During the Relevant Period, unless otherwise providedth®y Law and the
Applicable Listing Rules,the Company shall establish an audit committee;
regulations governing the professional qualifications for its memtieSprmation
of audit committeethe exercise of their powers of office, and related matters shall
be prescribecnd amened from time to timeby the Boardn accordancevith the
Applicable Listing Rules.

(2) The audit committeeof the Companyshall be composed ddll the Independent
Directas. The audit committee shall not be fewer than tiReesons in number, one
of whom shall be convener, and at least one of whom shall have accounting or
financial expertiseA resolution of the audit committee shall have the concurrence of
onehalf or moe ofthe members of the audit committee

(3) The following matters shall be subject to the consent ofhatfeor more of all
members of thaudit committeaf the Companyndshall be thereaftersubmitted to
theBoardfor a resolution

(@  Adoption oramendnent 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 disposabs#ts,
derivaives trading, extension of monetary loans to others, or endorsements or
guarantees for others.

(d) A matter bearing on the personal interest Diractor.

(e) A material asset or derivatives transaction.

® A material monetary loan, endorsement, @vision of guaantee.

() The offering, issuance, Grivate Placement of any equitiype securities.
(h)  The hiring or dismissal of afduditor, or the compensation given thereto.

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

0) Annual andsemtannual financial reports.

(k) Any other material matter so required by tBempany or thecompetent
authority.

(4)  With the exception oBubparagraplfj) above any matter under a subparagraph of the
precedingParagraptthat has not been approved witke ttonsent of onbalf or more of
all members of theaudit committeeof the Companymay be undertaken upon the
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82.2(1)

@)

3)

83. (1)

approvalof two-thirds or more othe Directors, wihout regard to the restrictions of the
precedingParagraph, anduchresolution of the auditanmitteeof the Companyhall
be recorded in the minutes of tBeardmeeting.

During the Relevant Period, unless otherwise providedth®y Law and the
Applicable Listing Rulesthe Company shall establish anmtunerationcommittee
regulations geerning the professional qualifications for its memb#rs, formation

of remunerationcommittee the exercise of their powers of office, and related
matters shall be prescribemhd amened from time to timeby the Boardin
accordancewith the Applicable lsting Rules.Remuneration referred to ithis
Paragraph shall include salary, stock options, and any other substantive incentive
measures foDirectars and managerial officensnder the Law or the Applicable
Listing Rules

The membersf theremunerdon committeeof the Companyghall be appointed by the
Boardandshall not be fewer than three members, one of whom shall be the convener.

The remuneration committeef the Companyshall exercise the care of a good
administratoand in good faith wheperforming the official powers listed below, and
shall submitts recommendations for deliberation by Beard:

€) Prescribe and periodically review the performance review and remuneration
policy, system, standards, and structurelfisectors and officers

(b) Periodically evaluate and prescribe the remunerati@iretctorsandofficers.

(c)  Any other material matter so rdaged by the Company or thecompetent
authority.

DISQUALIFICATION AND VACATION OF OFFICE OF DIRECTORS

During the Relevant Period, per©®n who is under any of the following
circumstanceshall not act as ®irector of the Gmpany if he hasalreadyheld
office of a Director, he shall cease to act as a Diregtal be removed frorthe
position of Director automatically:

(@ commits a felay (including but not limiting to an offence under Statute for
Prevention of Organization&rimesof the R.O.C.) and has been convicted
thereof andhas not started serving the sentence, has not completed serving the
sentence, orthe time elapsed aftecompletion of serving the sentence,
expiration of the probation, or pamic less than five (5) yes;

(b)  has beemmposed a finabentenceinvolving imprisonment for a term of more
than one year for commitment of fraud, hrleaof trust or misappropriatn,
and has not started serving the sentence, has not completed serving the
sentence, orthe time elapsed aftercompletion of serving the sentence,
expiration of the probation, or pami less than two (2) years;

(c) has beenmposed a finakentencalue to violation ofthe Anticorruption Act
and has not started serving the sentence, has not le@dpserving the
sentence, orthe time elapsed aftecompletion of serving the sentence,
expiration of the probation, or pamic less than two (2) years;
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84.

(d)  becomes bankrupt or is adjudicated of comencement of liquidation
proceeding by a courtunder the laws of any jurisdictipand has not been
reinstated to his rights and privileges;

(e) hasallowed cheques and other negotiable instruments to bemired and
the records thereof haveonbeen cancelled or expunged by the ratv
regulatory authorities;

() dies oran orderhas beemade by any competent court authority on the
grounds that he is or may be suffering from mental disorder athexwaise
incapable of managing his affamsdsuch order hasot been revokedr his
legal capacity is restricted according to the applicable;laws

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

(h)  ceases to be a Bictor by virtue of Articles4,
) resigns his offie by notice in writing to the Company;
) is removed from office pursuant to these Articles; or

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

(2)  During the Relevant Perioth casea Director(other thanindependenbDirector) has
transferrel some or alhis Shares during the term lok office as aDirector, such that
the remainingShares held by him aréessthan one half of the Shares being held by
him at the time hevas elected, he shall, ipso fact®ase to act as a Directamdbe
removedfrom the position of Director automatically.

(3) During the Relevant Periodf a Director(other thanndependenbDirector), (a) after
having been elected and befdmes inauguration of the office od Director, has
transferredsome or alhis Share$eld by himsuch that the remaining Shares are less
than one hIf of the Shareéeld by such Dectorat the time of his electioar, (b)
within theclosing period fixed by the Board accordance wittrticle 28(2)prior to
the general meetinfpr the election of such Directongs transferredsome or alhis
Sharesheld by himsuch that theaemaining Shares are leisan one half of the
Shares heldit the commencement of the closing peribd election as ®irector
shall be deemed invalid and void.

Except as approved by t@ommission the TPEx or the TWSE (where applicable), the
following relationships shall not exist amomglf or the majorityof the Directors: § a
spousal relationship; ob) a familial relationship within the second degree of kinship as
defined under the Civil Code of Taiwalh any of the foregoing relationships exists among

half or the majorityof the elected Directors, the election with respecthi® onewho
received the lowest number of votes among those related Directors shall be deemed invalid
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and void; and if he haalreadyheld office of a Director, he shall cease to act as a Director
and be removed frorhe position of Director automatically. 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 rorserious violation ofthe Law the
Applicable Listing Rules or these Articlebut has not been removed from officg &
resolution in a general meeting, one or more Members holding three percent (3%) or more
of the total number of issued and outstandshgres of the Company may, within thirty (30)
days after that general meetirsglbmit a petition t@ competentourt, including theTaiwan

Taipei District Court of the R.O.Chut onlyif and to the extent permitted under the Law
and the Applicable Listip Rules, for removing such Director from office

Subject to the Law, one or more Members holding percent {%) or more of the total
number of the outstanding Shares continuously for a peristk ahonthsor a longer time
may request in writing anindependent Directoof the Audit Committedo file, on behalf

of the Company, an action against a Direettio has, in the course of performing his/her
duties, committed any act resulting in damage to the Company or in violattbe lodw,

the Applicable listing Rules or these Articlegjith a canpetent courtincluding theTaiwan
Taipei District Courof theR.O.C. In casehe Independent Directdiils tofile such action
within thirty (30) days after receipt stichrequestfo the extent permitted undére laws of

the Cayman Island#he Memlers making such request may file the action for the Company.

PROCEEDINGS OF THE BOARD

The Board may meet for the despatch of business, adjourn and otherwise regulate its
meetings as it considers appropriate aralldhom time to time establish internal rules in

this regard, which shall be in compliance with the Law and the Applicablend.i®ules.

During the Relevant Period, tiB®ard meetings shall be held at least once in each quarter or
within such period andrequency as may be prescribed by the Applicable Listing Rules.
The quorum necessary for the transaction of the business Bb#d shall be a majority of

the Directors Subject tothe Law, the Applicable Listing Ruleand theseArticles, any

matter poposed for consideration and approafla Board meeting shall be déded by a
majority of votesentitled so to do

A Director may, and the Secretary on the requisition of a Director shall, suranBward
meeting by, during the Relevant Periotl]eastseven (7)day©notice in writing or at any
time other than during the Relevanitng t®eri od
every Director which notice shall set forth the general nature of the business to be
considered PROVIDED HOWEVERwithout prejudice to the prescribed notiae, the

event of emergency, as determined by the Board in its sole discretion, a Bedrtgmey

be called at any timi¢ this has been agreed to by a majority of the Directors at such meeting
Notwithstanding théorgoing, at any time other than during the Relevant Periodtiae of

Board meetingnay be waived by all the Directors at,fdre or retrospectively after the
relevant Boardneeting is held Any notice or waiver thereof may be given émyalil, telex

or telefax.
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A Director may participate in a meeting Bbard, or of any committee appointed by the
Board of which such Director is a member, by meansvistial communication facilities
which permit all Persons participating in the meetingsée andcommuncate with each
other simultaneously and instantaneoushnd such participation shall be deemed to
constitute presence person at the meeting

A Director may appoint another Director as his proxy to attend a meeting of the Board in
writing with regard ¢ a particular meetingand state therein the scope of auitiyowith
reference to the subjects to be discusseslielhmeeting,in which event the presence and
vote of the proxy shall be deemed to be that of the Director appdidddirector may act
asproxy for two (2) or more other DirectoiSubject to thesArticles, if a Director 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.

A Director who is in any way, whetheiréectly or indirectly, interested in a matter discussed,
corsidered or proposed in a meeting of the Board shall declare the nature of his interest and
its essential contents stichrelevant meetingWWhere the spouse,blood relativewithin the
second dege of kinshipof a Director as defined undethe Civil Code of Taiwanor any
company which has a controlling or subordinate relation aviffirector bear anyinterest in

the matterunder discussiomat a Board meetingsuchDirector shall be deemed tbea a
personal interest in th@atter 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 votingis own

behalf or as a pxy or corporate representative, with respect to the said matter. Any and all
votes cast by such Director(s) shall not be counted in determining the number of votes for or
against such matter.

Subject to these Articleshe catinuing Directors may act twithstanding any vacancy in
their body.

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

The proceedings regardingoard meetingsot provided for inthese Articles shall be
governed by the internal rules of the Company, as adopted and amended by thand8oard
reported to the Members at a generaletimg from time to time, which shall be in
compliance with the Law and the Applicable Listing Ruliesparticular, the Regulations
Governing Procedure for Board of Directors Meetings of Public CompahieseR.O.C.)

RESERVES AND CAPITALISATION

During the Relevant Period, the Company shall set aside out of the profits of the Company
for each financial gar: @) a reserve for payment of tax for the relevant financial year; and
(b) an amount to offset losses incurred in previous year(s); @ralStatuory Reservein
accordance with the Applicable Listing Rulesdafter the aforesaid sums as set aside from
the profits for such relevant financial year for any purpose to which the profits of the
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Company may be properly appligtie Boardshall before ecommending any dividenaor

bonusesset aside the remaining prsfiof the Companin whole or in parfor the relevant
financial year as &pecialreserve or reserves accordance witlthe order from the

Commission andthe Company mayalsg undertheseArticles or by Special Resolution of
the generalmeeting, set ade another sum asspecial reserver reservegcollectively,the

"Special Reserve.

Unless otherwise provided in the Law, the Applicable Listing Rules and these Atrticles,
neither theStatutoryReservenor the Capital Rserveshall be used except for offsetting the
losses of the Company. The Company shall not use the Capital Reserve to offset its capital
losses unlesthe StatutoryReserveand Special Reserveet aside for purposes ok offset

is insufficient to offset such losses.

(1) During the Relevant Period, subject to the Law, where the Company incurs no loss, it
may, by a Special Resolution, distribute Stmtutory Reserve the Share Premium
Account and/or théncomefrom endwments eceived 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, subjetiet@aw,the Board may
capitalise any sum for the time being standing to the credit of the Share Premium
Account or any of t he ot wheh areGoaitapla fory 0 s
distribution or any sum standing to the credit of the profit and lossoant or
otherwise available for distributioand to appropriate such sums to Members in the
proportions in whichsuch sum would have been divisible amongst them had the
same been a distribution of profits by way of dividémohusand toapply such sum
on their kehalfin paying upin full unissued Shares for allotment and distribution
credited as fully paidip to and amongst them in the proportion aforesaid

Where any difficulty arises in regard to any declaratioshafredividends orsharebonuses
or athersimilar distributions under these Articlesie toany fractionheld byMember(s), the
Boardmay determine that cash payments should be made to any Memlelts or part
thereof, as may seem expedient toBoard Suchdecision of the Boardhallbe effective
and binding upon the Members.

COMPENSATION, DIVIDENDS AND BONUSES

At any time other than during the Relevant Persodbject to the Law and these Articlasd

except as otherwise provided by the rights attaching to any Stree@®ardmayfrom time

to time declare dividendsonuses (including interim dividend®onusey and other
distributionsto the Members by issuing new, fully paid Shares and/or by cash in proportion
to the number of Shares held by them respectiaetlyauthorise paymeaft the same out of
thefunds of the Companlawfully available thereforelhe Directors may, before declaring

any dividendsbonuse®r distributions, set aside such sums as they thioger as a reserve

or reserves which shall at the discretion of thee@ors, be applicable for any purpase

the Company and pending such application may, at the like discretion, be employed in the
busines®r investmentsf the Company.

100(1) Asthe Company is in the growing stage, the divideodugsof the Company may

bedistributedin the form of cashllividends/bonugsand/or stock dividendsonugs
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The Companyshall take intoconsi der ati on the Companyods
future expansion plans, and financial structfwads requiremerand other plantor

sustanable development needs assessip the amount of dividerstbonugs the

Company wish to distribute

2 During the Relevant Period, subject to the Law, the Applicable Listing Rules and
these Articleswhere the Company hasnualprofits at the end of &inancial year,
uponthe approval of a majority of the Directors present at a meeting attendsd by
least two-thirds or more of the total number of the Directaitse Company may
distribute not lessthan five percent (5%)of the profits for such year tohé
Employeesas the Eployee$compensatioin the form of shareandbr in cashand
may distributenot more thanfive percent(5%) hereof to the Directorsas the
Director® compensatin, provided, howeverthat the total amount ofaccumulated
lossesof the Company(including aljustedundistributedprofits) shall bereserved
from the said profits in advance, and the Company shall distribute the remaining
balance thereof to the Employees and Directorthe proportion set out abavA
report of such distbiution of Employee and Directodscompensationshall be
submited to thegeneralmeetingof the CompanyExcept otherwise set forth by the
Applicable Listing Rulesany Director®compensatiorshall not be paid in the form
of shares. e term "annual praS" as used herein shall methre annual profits for
such yeabefore taxwithout deducting the amount compensationistributedto the
Employees and Directoes prescribed ithis Paragraph2) of this Article

(3 During the Relevant Period, subject the Law, the Applicable Listing Rules and
these Articles and except as otherwise provided by the rights attaching to any Shares,
where the Companstill hasannualnet profitfor the year after paying all relevant
taxes, offsetting losses (including &&s of previous yeaend ajustedundistributed
profits, if any), setting asidethe Statutory Reserveof the remaining profits in
accordance witlthe Applicable Listing Rulegprovided that the setting aside of the
Statutory Reserve does not apply if teggregate amourtdf the Satutory Reserve
amounts t o ttota paiGio oapi@h gnd seting aside the Special
Reserve (if any), the Company may distribntg lessthanten percent(10%) of the
remainingbalance(including the amounts reversedofn the Special Reseryeplus
accumulatedindistributed profits of previous yedfiacluding aljustedundistributed
profits) in part or in whole as determindy an Ordinary Resolution passed at an
annual general meeting of the Company duly convened @lddirhaccordance with
these Articleso the Members as dividentdsnusesn proportion to the number of
Shares held by them respectively pursuant to theselest provided that, cash
dividendgbonusesshall not beless thanten percent {0%) of the totd amount of
dividendgbonuseso Members

(4)  During the Relevant Periodnless otherwise resolved by the gexl meeting othe
Company, the Employees and Directocempensations andwidends, bonusesr
other forms of distributions payable to the Mardgshallbe declared ilNTD.

5 The Board may deduct from the dividendbonusesr any other amount payable to
the Member in respect of the Share any amdifisiny) due by such Member to the
Company on account of calls or otherwise in relation to Haaes

(6) Any dividend bonusor other monies payable on or in respecthafShae may be
paid by wire transfer to thbank accounhominatel by the Membeor by cheque or
warrant sentthrough a post to the registered address of the Memberto such
Peason and to such address as the holder may nominate in writnthe case of
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joint Membersany of them may give a valid receipt for tdevidend bonusor other
moniespayable on or in respect ofetBhare.

(7)  Subject to the Law and the Applicallesting Rules, ay Special Reservemay be
reversed to undistributgatofits of the Cenpany.

During the Relevant Periodubject to the Law, the Applicable Listing Rules and these
Articles, the Company may by a SpeciBesolution distributeany part or all ofthe
dividendsor bonuseso 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 distributioshall bepaid otherwise than out @frofits or out
of monies otherwise available for dividermhnus or other distributiom accordance with
the Law. No dividend, bonus or other distribution or other eyqgrayable by the Company
on or in respect of any Share shadhr interest against tidompany.

ACCOUNTS, AUDIT, AND ANNUAL RETURN AND DECLARATION

The Directors shall cause to be kept accounting recordba@idof account sufficient to
give a true and fair view of t laede9larathee o f
transactions of the Company and otherwise in accordance with the Law, at the Registered
Office or at such other plag} in such manner away be determined from time to time by
theBoardand shall always be open to the inspechgriheDirectors.

During the Relevant Period, at the end of each financial yeaBdard shallprepare (a)

the business report;b} the financial statementsvhich include all the documents and
information as required by the Law and the Applicable ListingeRythe Financial
Statements$); and (c) any proposal relating to thdistribution of net profit and/or loss
offsettingin accordance with thedgticles, for adoption by the annual general meetihg
the CompanyUpon adoptionat theannualgeneral meetigp of the Companythe Board
shall distribute to eachMember copies of theFinancial Statements and theesolutions
relating toprofit distribution and/or loss offsettingdowever, during the Relevant Period,
the Company may make fublic announcement of éhabovementioned statements and
resolutions instead of distributing those to each Member

During the Relevant Period, tld®cuments prepared hige Boardin accordancevith the
preceding Articleshall be made available at the Shareholder Service Agdfitein the
R.O.C.for inspectiorduring normal business housg theMembersten (10) days prior to
the annual general meeting

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

During the Relevant Peripdhe Board shall kep copies ofthe Memorandumthese
Articles, the minutes of every general meetiting Financial Statements, the Registench

the counterfoil of corporate bonds issued by @mmpany at itsShareholder Service
Agent 0s of f i cAay Membertniae request & .ady time, by submitting
evidentiary document(s) to show his interests involved and indicating the scope of
requestd matters, access to inspegt transcrbing and makng copies of the above
documents the Company shall make Shareholder ServicgeAt provide theabove
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documents

The Board in each year shall prepare, or cause to be prepared, an annual return and
declaation setting forth the particulars required by the Law and deliver a copy thereof to
the Registrar of Companies in the Cayman k$an

TENDER OFFER

Subject to the Law and the Applicable Listing Rules, during the Relevant Perthdy w
fifteen (15) days after receipt of theopy ofthe public tenderoffer reportform, the public
tender offer prospectus, and relevatdcuments the Companyshall make a public
announcement of the following:

(@) the types, number and amount of shares held byDihectors and anyMember
holding more than ten percent (10%) of the total issued and outstanding; Shares

(b) the recommendationsade by the Boartb the Members osuchtender offer, which
shall set forththe identity andinancial statusof the tender fferor, fairness of the
tender offer conditionsverificationon rationalityof source offund fortenderoffer,
and the names of the Directors who abstain or object to the tender offer and the
reason(s) therefore;

(c) whether there is any material changeha financial condition of the Company after
thedeliveryof its most recentinancial report andhe contents of such changeany;

(d) the types, number and amount of thares of the tendafferor or its afiliates held
by the Directors and the Mwbers holding more than ten percent (10%) of the total
issued and outstanding Sharasd

(e) other relevant significant information

WINDING UP

Subject to the Law, the Compamay be wound ugby a Special Resolution passed by the
Members. Ifthe asses available for distribution amongst the Members shall be insufficient

to repay the whole of the share capital, such assets shall be distributed so that, as nearly as
may be, the losses shall berbe by the Members in proportion to themberof the

Shaes held by them. If in a winding up the assets available for distribution amongst the
Members shall be more than sufficient to repay the whole of the share capital at the
commencement of the windjrup, the surplus shall be distributed amongst the Mennbers
proportion to thenumberof the Shares held by them at the commencement of the winding

up. This Article is without prejudice to the rights of the holders of Shares issued upon
special terms andonditions.

Subject to the Law, if the Company shall bewvd up, the liquidator may, with the
sanction of aSpecial Resolutionand any other sanction required by the Laliwide
amongst the Members in specie or kind the whole or any part of the astet<Coimpany
(whether they shall consist of property of 8ame 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 thébderor different
Classes. The liquidator may, with thedilsanction, vest the whole or any part of such
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assets in trustees upon such trusts for the benefit of the Members as the licghndttor
think fit, but so that no Member shall be compelled to pice@y asset whereon there is
any liability.

The Company ball 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 liquidaor the Company by an Ordinary Resolution.

NOTICES

Subject to the Law and except as otherwise provided in these Artialgsnatice or
document may be served by the Company to any Member either personally, or by
facsimile, or by sending it through the pasta prepaid letteor via a recognised courier
senice, fees prepaididdressed to such Member at his address as app&athe Register,
or, to the extent permitted by the Law and the Applicable Listing Rbieppsting it on a
website designated by the Commission, TREX or the TWSE (where applica®l and/or

t he Company 06 selegtrenicsaarnsedy trarsmitight yo any electronic mail
number oraddress such Member may haaesitively confirmedn writing for the purpose
of such service of notices. In the case of jdil@mbes, all notices Isall be given to that
one of theMembes whose name stands their epresentativen 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 haeeaived due notice of such meeting including the
purpose for which such meeting was convened.

Any noticeor other document, if served by:

(&) post, shall be deemed to have been served on the day following that on which the
letter containing the samepssted or delivered to the courier;

(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 numbeof the recipient;

(c) courier service, shall be deemed to have been serveddigty (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 servecdiately upon the time of
thetransmission 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 Companyas$ 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 adidréss Cayman Islands as
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the Board shall from time tiime determine.
FINANCIAL YEAR

118. Unless theBoard otherwise prescril®e the financial year of th€ompanyshall end on
DecembeB1%tin each year and shall begin danuarylst in each year.

SEAL

119. The Company shall adopt a Seal by resolution of the Baad] 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 uaad managemenif the Seal (or duplicate Seals) mag b
determined bythe Board from time to time pursuant tbe 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.

120(1) Subgct tothe provisions of the Applicable Listingules the Company shall, by a
resolution of the Directors, appoiot removea person as its litigatioand norn
litigation agent and such agent will be deemedhasresponsible persoof the
Companyin theR.O.C. under the Applicable Listing Rules.

(2) Theprecedingagent shall hae residence or domicile in the R.O.C.

(3) The Company shall report the name, residence/domicile of the preceding agent and
power of attorney to the competent authority timee R.O.C. This reporting
requirement shall alsapply if there is any change.

CHANGES TO CONSTITUTION

121. Subject to the Law and the Applicable Listing Rules, the Company may, by Special
Resolution, alter or amend the Memorandum or these Atrticles, in whislgart

i Remainder of Pagéntentionally Left Blank i
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