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I. Meeting Agenda

Time : 9:00 a.m. on Tuesday, June 25, 2019

Place : 4F., No. 610, Sec. 4, Taiwan Blvd., Xitun Dist., Taichung City ( Windsor Hotel
Taichung)

Meeting Procedure :

1.

Announcement of the Total Shares Represented by Shareholders Present in Person or by Proxy
and Calling the Meeting to Order.

Chairperson’s Address

Report Items

(1) 2018 Business Overview

(2) Audit Commitee’s Review Report of 2018 Audited Financial Statements
(3) Implementation of the Share Buyback Program

(4) Amendment to “Rules of Procedure for Board of Directors Meetings”

Ratification Items
(1) Ratification of the 2018 Business Report and Consolidated Financial Statements
(2) Ratification of the 2018 Profit and Loss Appropriation

Discussion Items

(1) Amendment to the “Articles of Incorporation’

(2) Amendment to the ‘Operational procedures for Acquisition and Disposal of Assets’
(3) Amendment to the ‘Operational Procedures for Derivatives Trading’

(4) Amendment to the ‘Operational Procedures for Loaning of Company Funds’

(5) Amendment to the ‘Operational Procedures for Endorsements and Guarantees’

Extraordinary and Motions

Meeting Adjournment



Il. Report Items

1. 2018 Business Overview
Explanation: Please refer to Appendix 1 for the Business Report.

2. Audit Commitee’s Review Report of 2018 Audited Financial Statements
Explanation: Please refer to Appendix 2 for the Audit Comintee’s Review Report of
2018Audited Financial Statements.

3. Implementation of the Share Buyback Program
Explanation: The status of implementation of the 2018 share buyback program is as follows:

Term of the Buyback First Time in 2018
Purpose of the Buyback Transferring shares to employees
Buyback Period 2018/3/26 — 2018/5/25
Price Range of Shares Bought 21-38
Back (NT$ per share)

Actual Type and Number of
Common stocks 500,000
Shares Bought Back (Shares)
Actual Total Value of Shares
12,860,943
Bought Back (NT$)
Number of Shares Cancelled or 0
Transferred (Shares)
Aggregate Number of Shares
500,000

Held (Shares)

Aggregate Number of Shares
Held as a Percentage of Total 0.65
Shares Issued (%)

4. Amendment to “Procedural Rules of Board Meetings”
Explanation: According to the official letter from TWSE on December 27, 2018, Ref. No. Tai-
Zheng-Zhi-Li-Zi- 1070025395, the amendment of ‘Operation Directions for
Compliance with the Establishment of Board of Directors by TWSE Listed
Companies and the Board's Exercise of Powers’, and on November 30, 2018, Ref.
No. Tai-Zheng-Shang-Er-Zi- 1071703794, the amendment of ‘The Checklist of
Shareholders Right Protection Items at the Place of Registration of the Foreign



Issuer’, the company hereby proposes to amend partial articles of ‘Procedural
Rules of Board Meetings’, please refer to Appendix 3 for the comparison table.

I1l. Ratification Items

1. Proposed by the Board of Directors
Proposal: Ratification of the 2018 Business Report and Consolidated Financial Statements
Explanation :

(1) The Company’s 2018 Consolidated Financial Statements were audited by Penny Pan, CPA
and Audrey Tseng, CPA from PricewaterhouseCoopers Taiwan, and the CPAs issued an
audit report with an unqualified opinion.

(2) Please see the attachements:
A. Please refer to Appendix 1 for the Business Report.
B. Please refer to Appendix 2 for the Consolidated Financial Statements and Report of
Independent Accountants.

(3) The above-mentioned report and financial statements have been examined by the Audit

Commitee of the Company.
Resolution:

2. Proposed by the Board of Directors
Proposal: Adoption of the Surplus Earning Distribution and/or the Loss Offsetting Proposals of 2018
Explanation:

(1) The consolidated net loss after tax for 2018 was NT$21,949,739, and the Company decides
not to distribute dividends and additional directors and employees compensation.

(2) Please refer to below for the Profit an Loss Appropriation Table which has been approved by
the Audit Committee:



Coaste Co,, Ltd.
Profit ang ropfiation Table
,v , Unit: NT$
Items Amount
Beginning retained earnings 281,176,483
Less: Net loss after tax 21,949,739
Legal reserve 0
Add: Other adjustment 1,464,020
Distributable net income 260,690,764
Less: Distributable items
0
- 260,690,764
WL Accounting Manager: Alex %
L
L §

1. Proposed by the Board of Directors
Proposal: Amendment to the ‘Articles of Incorporation’.
Explanation:

(1) According to the official letter from TWSE on November 30, 2018, Ref. No.
Tai-Zheng-Shang-Er-Zi- 1071703794, and September 19, 2017, Ref. No.
Tai-Zheng-Shang-Er-Zi- 1061703251, the amendment of ‘The Checklist of Shareholders

Right Protection Items at the Place of Registration of the Foreign Issuer’, the company

hereby proposes to amend the ‘Articles of Incorporation’. The official English version of the
‘Article of Incorporation’ shall govern.

(2) Please refer to Appendix 5 for the comparison table.
Resolution:

2. Proposed by the Board of Directors
Proposal: Amendment to the ‘Operational procedures for Acquisition and Disposal of Assets’
Explanation:

(1) According to the official letter from Financial Supervisory Commission (FSC) on November
26,2018, Ref. No. Jin-Guan-Zheng-Fa-Zi-10703410725 and in order to conform to the needs
of commercial practice, the company hereby proposes to amend the ‘Operational procedures
for Acquisition and Disposal of Assets’.



(2) Please refer to Appendix 6 for the comparison table.
Resolution:

3. Proposed by the Board of Directors
Proposal: Amendment to the ‘Operational procedures for Derivatives Trading’
Explanation:

(1) According to the official letter from FSC on November 26,2018, Ref. No. Jin-Guan-Zheng-
Fa-Zi-10703410725 and in order to conform to the needs of commercial practice, the
company hereby proposes to amend the Operational procedures for Derivatives Trading.

(2) Please refer to Appendix 7 for the Comparison Table.
Resolution:

4. Proposed by the Board of Directors
Proposal: Amendment to the ‘Operational procedures for Loaning of Company Funds’
Explanation:

(1) According to the official letter from FSC on March 7,2019, Ref. No. Jin-Guan-Zheng-Shen-
Zi-1080304826 and in order to conform to the needs of commercial practice, the company
hereby proposes to amend the ‘Operational procedures for Loaning of Company Funds’.

(2) Please refer to Appendix 8 for the Comparison Table.
Resolution:

5. Proposed by the Board of Directors
Proposal: Amendment to the ‘Operational procedures for Endorsements and Guarantees’
Explanation:

(1) According to the official letter from FSC on March 7,2019, Ref. No. Jin-Guan-Zheng-Shen-
Zi-1080304826 and in order to conform to the needs of commercial practice, the company
hereby proposes to amend the ‘Operational procedures for Endorsements and Guarantees’.

(2) Please refer to Appendix 9 for the Comparison Table.
Resolution:

V. Extraordinary and Motions

V1. Meeting Adjournment
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1. The operational guidelines
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Coaster is a leading North American furniture import distributor. Since its inception over 30 years
ago, Coaster has committed to provide quality products and services to exceed the expectation of its
customers. 2018 was a year that full of challenges; while Coaster brick and mortar customers (furniture
retail stores) were losing their edge with the expansion of E-retiling (Ecommerce retailing), the industry

was also under the mist of US- China trade war and the disruption of global supply chain.
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In view of today’s consumer shopping preference and the emerging of new retailing opportunities;

in 2018, Coaster redesiged its consumer-centric website (coasterfunitutre.com) with a new logo and three



sub-brands which enable Coaster to more effectively market its products to targeted consumer groups.
Early this year (2019) at Las Vegas furniture trade show, Coaster officially announced its new website
with the three sub-brands: CoasterElevations, Coaster Essence, and CoasterEveryday. With the new logo
and redesigned website, Coaster enables furniture shoppers to navigate and more easily find the needed
information of Coaster products and enjoy enriched shopping experience. In addition, to satisfy
consumers’ demand on shopping on-line while receiving services locally, Coaster connected its local
service network of dealers to consumers by providing dealer locator function on its website, so shoppers
can easily find local service stores to support their service needs. Coaster continues driving for inventory

level optimization, operation efficiency, favorable operation results and creating value to its shareholders.
R
2. An overview of enterprise operations
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In 2018, Coaster added several hundreds of new product lines, with this modified and expanded
product mix and distribution channels, Coaster’s 2018 annual net sales reached to NT$12 billion.
However, due to the additional inventory, related carrying, temporary labor and storage costs staring from
the end of prior year (2017), Coaster’s 2018 first quarter gross margin rate was eroded down to 21.71%.
After digesting the excessive inventory, Coaster quarterly gross margin rates of rest of the 2018 year were
gradually returned to its normal level at 28.91%, 29.80% and 30.08% for the 2nd, 3rd and 4th quarter
respectively. By end of 2018, Coaster reported an annual gross margin of NT$3.319 billion (with a
consolidated annual gross margin rate of 27.62%), consolidated operating expenses of NT$3.321 billion,
non-operating expenses of NT$47.171 million, which led to a net loss before tax of NT$49.639 million
and the per-share loss of NT$0.29.
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3. The implementation of business plan
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In 2018, Coaster completed several major tasks, including promoting its own brand and co-brand,
developing multi-distribution channels, upgrading its self-developed supply-chain management system
(RP2) and renewing its product mix. Coaster will continue enhancing the visibility of Coaster brand and
sub-brands, by marketing Coaster products to targeted consumer groups, connecting dealers to Coaster
managed nationwide service network to better service consumers. Our goal is to gradually migrate from
our existing B2B (Coaster to Dealers) business model to a new retailing business model with Coaster

online marketing and Coaster dealers’ local services (i.e., an O20 business model).
s FERLIHAFEFT
4. The Execution of the budget derivative of operating revenue and expenditure
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The consolidated net revenue of 2018 was NT$12.013 billion, compared with NT$11.913
billion in 2017, an increase of NT$100 million. In term of US dollar (the functional currency), the
2018 consolidated net revenue of US$398.755 million, compared with that of prior year (2017)
of US$391.856 million, an increase of US$6.899 million.
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(2) Operating expense
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The 2018 consolidated operation expense of NT$3.321 billion, compared with that of prior
year (2017) of NT$3.271 billion, represents an increase of NT$49.983 million, mainly incurred

by the marketing activity such as the routine tradeshows and the co-branding related events.
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5. Profitability analysis
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The consolidated net loss after tax for 2018 was NT$21.95 million, the loss per share for 2018
is NT$0.29.
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6. Research and development (The development of applied technology on the company’s marketing

strategy )
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The trend of new retailing is to integrate the online and off-line (local) services to enrich consumer
shopping experience. This (O20) business integrates the online marketing, sales with local delivery and
post-sales customer services. With the development of technology and applications, the physical world
(brick and mortar stores) and virtual environment (e.g., online marketing) merge into the O20 business.
In viewing of this trend, in early 2018, Coaster started developing a redesigned a consumer centric
website specifically for targeted furniture shoppers to easily retrieve Coaster product information from
the website and select local delivery services provided by the preferred Coaster dealers. This business
model (online marketing/Sales and local services) is expected to increase consumer satisfaction, reduce
the rate of return merchandise, and enhance the profitability of business operation.
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Chairperson: Lisa Kao President: Michael Yeh Accounting Manager: Alexander Pan
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Attachment 2
Audit Committee’s Review Report

The Board of Directors has prepared the Company’s Financial Statements, 2018 Business Report and
proposal for profit and loss appropriation of 2018 earnings. Of which, the Financial Statements have been
audited by PricewaterhouseCoopers Taiwan. The Financial Statements, 2018 Business Report and
proposal for profit and loss appropriation of 2018 earnings have been audited by us as Audit Committee
of the Company. We deem no inappropriateness on these documents. Pursuant to Article 14-4 of the
Securities and Exchange Act and Article 219 of the Company Act, we hereby submit this report. Please

review.

COASTER INTERNATIONAL CO., LTD.
Chairperson of the Audit Committee

On the date of March 28, 2019

10
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COASTER INTERNATIONAL CO., LTD.
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Current Provisions
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Proposed Amendments
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Description
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electronically.

Article 3 Meeting Notice and Meeting
Materials ¢ ;&1L

The Board of Directors shall

meet at least once quarterly.

FEE552 07 B

The reasons for calling a
Board of Directors meeting
shall be notified to each
director and supervisor (if
there is any) at least seven
days in advance.
emergency circumstances,
however, a meeting may be
called on a shorter notice.
Upon the consent from the
recipients, the meeting notice

may be distributed
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Meeting Notice and Meeting
Materials € ;{1 i % € 3%
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The Board of Directors shall
meet at least once quarterly.
FEEFEE107 B-

% o

The reasons for calling a
Board of Directors meeting
shall be notified to each
director and supervisor (if
there is any) at least seven
days in advance. In
emergency circumstances,
however, a meeting may be
called on a shorter notice.
Upon the consent from the
recipients, the meeting notice
may be distributed

electronically.
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Current Provisions
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Proposed Amendments

L
Description
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All matters set out in
subparagraphs of Article 11,
paragraph 1, shall be
specified in the notice of the
reasons for calling a Board of
Directors meeting; none of
them may be raised by an
extraordinary motion except
in the case of an emergency

or legitimate reason.
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The Administrative
Department is designated by
the Board of Directors as the
meeting administrative
office to handle the

administrative matters of the

Board meetings.

R XL RS
CE AN KL
The meeting administrative

office is responsible to draft

agenda for the Board meeting
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All matters set out in
subparagraphs of Article 11,
paragraph 1, shall be
specified in the notice of the
reasons for calling a Board of
Directors meeting; none of
them may be raised by an
extraordinary motion except
in the case of an emergency

or legitimate reason.
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The Administrative
Department is designated by
the Board of Directors as the

Board Secretariat to handle

the administrative matters of

the Board meetings.

FEEH AL IHLRTE
BECIEFERE R
The meeting administrative

office is responsible to draft

agenda for the Board meeting
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Proposed Amendments

=
Description

and prepare sufficient
meeting materials to be
mailed with the meeting

notice.

R CRFTEE 6
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Where a Director finds the
meeting materials
insufficient, he or she may
ask the meeting
administrative office to
provide additional
information. If a Director
believes the agenda
information is incomplete,
discussion of the matters may
be postponed upon approval
of the Board of Directors.
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and prepare sufficient
meeting materials to be
mailed with the meeting

notice.
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Where a Director finds the
meeting materials
insufficient, he or she may
ask the meeting
administrative office to
provide additional
information,_the meeting

administrative office shall

provide information within

three business days. Ifa

Director believes the agenda
information is incomplete,
discussion of the matters may
be postponed upon approval
of the Board of Directors.
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Since the Company does

not have corporate

governance manager, the
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Proposed Amendments

=
Description

Company's meeting

administrative office shall

be responsible for handing

the requests of the

Company’s Board of

Directors: in accordance

with the Company's

principles, the the Board

Secretariat shall

immediately and effectively

assist the Board of

Directors to perform their

duties, within 7 business

days by the highest priority.
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Article 14

E

Director's Avoidance of
Conflict of Interest & % 2.
P& @4 &

To the extent required by
Applicable Listing Rules, a
Director shall state the
important aspects of the
interested party relationship
in respect to any matter at the
respective meeting including

but not limited to any

Director's Avoidance of
Conflict of Interest & % 2.
FI & % 4 R

To the extent required by
Applicable Listing Rules, a
Director shall state the
important aspects of the
interested party relationship
in respect to any matter at the
respective meeting including

but not limited to any
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Current Provisions
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Proposed Amendments

=
Description

contract or proposed contract
or arrangement or
contemplated transaction of
the Company, in which such
Director bears a personal
interest (whether directly or
indirectly), and such Director
may not participate m the
discussion or vote in such
matter which may conflict
with and impair the interest
of the Company; provided,
however, Such Director shall
excuse him or herself during
discussion and voting and
may not exercise voting
rights on behalf of other
Directors. Any votes cast
by or on behalf of such
Director in contravention of
the foregoing shall not be
counted by the Company, but
such Director shall be
counted m the quorum for
purposes of convening such

meeting.

contract or proposed contract
or arrangement or
contemplated transaction of
the Company, in which such
Director bears a personal
interest (whether directly or

indirectly),_in the case that a

Director's spouse, a blood

relative within second

degree of kinship or a

company which has parent-

subsidiary relationship with

the Director has personal

interest in a matter on

agenda for the Board

meeting, such Director shall

be deemend to have

personal interest in that

matter. And such Director
may not participate m the
discussion or vote in such
matter which may conflict
with and impair the interest
of the Company; provided,
however, Such Director shall
excuse him or herself during
discussion and voting and
may not exercise voting
rights on behalf of other
Directors. Any votes cast
by or on behalf of such
Director in contravention of
the foregoing shall not be
counted by the Company, but
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Current Provisions
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Proposed Amendments
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Description

The establishment to the
Rules shall be subject to
approval of the Board of
Directors, which shall be
further approved by an

Ordinary Resolution at a
general meeting. The _

amendment to the Rules

The establishment to the
Rules shall be subject to
approval of the Board of
Directors, which shall be
further approved by an

Ordinary Resolution at a
general meeting. The

amendment to the Rules

shall be subject to approval

shall be subject to approval

of the Board of Directors,

of the Board of Directors.

which shall be further

reported in a general

meeting.
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Attachment 4
REPORT OF INDEPENDENT ACCOUNTANTS

To the Board of Directors and Stockholders of COASTER INTERNATIONAL CO., LTD.

Opinion

We have audited the accompanying consolidated balance sheets of COASTER INTERNATIONAL
CO., LTD. and its subsidiaries (the “Group”) as at December 31, 2018 and 2017, and the related
consolidated statements of comprehensive income, of changes in equity and of cash flows for the years
then ended, and notes to the consolidated financial statements, including a summary of significant
accounting policies.

In our opinion, the accompanying consolidated financial statements present fairly, in all material
respects, the consolidated financial position of the Group as at December 31, 2018 and 2017, and its
consolidated financial performance and its consolidated cash flows for the years then ended in
accordance with the “Regulations Governing the Preparation of Financial Reports by Securities Issuers”
and the International Financial Reporting Standards, International Accounting Standards, IFRIC
Interpretations, and SIC Interpretations as endorsed by the Financial Supervisory Commission.

Basis for opinion

We conducted our audits in accordance with the “Regulations Governing Auditing and Attestation of
Financial Statements by Certified Public Accountants” and generally accepted auditing standards in
the Republic of China (ROC GAAS). Our responsibilities under those standards are further described
in the Auditor’s Responsibilities for the Audit of the Consolidated Financial Statements section of our
report. We are independent of the Group in accordance with the Code of Professional Ethics for
Certified Public Accountants in the Republic of China (the “Code”), and we have fulfilled our other
ethical responsibilities in accordance with the Code. We believe that the audit evidence we have
obtained is sufficient and appropriate to provide a basis for our opinion.
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Key audit matters

Key audit matters are those matters that, in our professional judgment, were of most significance in
our audit of the consolidated financial statements of the current period. These matters were addressed
in the context of our audit of the consolidated financial statements as a whole and, in forming our
opinion thereon, we do not provide a separate opinion on these matters.

Key audit matters for the Group’s consolidated financial statements in the current period are stated as
follows:

Assessment of allowance for inventory valuation losses

Description

Refer to Note 4(10) for accounting policies on inventory assessment, Note 5(2) for accounting
estimates and assumptions applied on inventory assessment, and Note 6(4) for details of allowance for
inventory valuation losses. As of December 31, 2018, the balance of inventory amounted to NT$
3,003,494 thousand, constituting 61% of consolidated total assets.

The Group is primarily engaged in the sales, import and wholesale of furniture. The Group purchases
merchandise mainly from Asian suppliers which are then sold to American small and medium local
retail stores, online shops and large chain stores. As the Group has many warehouses in America and
acts as a logistics center for the sellers to ensure instant and sufficient merchandise supply, inventories
are a significant portion of the Group’s consolidated total assets. The Group measures inventories at
the lower of cost and net realisable value. For inventories aged over a certain period and for items
individually identified as obsolete inventories, the net realisable value was calculated based on
historical data of the degree of discounts required for inventory clearance. As the changes in net
realisable value of inventory would have an impact on inventory value, the determination of net
realisable value involves significant judgment, and considering that the inventory is material to the
financial statements, we identified the allowance for inventory valuation losses a key audit matter.

How our audit addressed the matter

We performed the following audit procedures on the above key audit matter:
1. We assessed the reasonableness of policies on loss for market value decline and obsolete and

slow-moving inventories, including the determination basis of net realisable value, the source of
historical data of discounts, and the reasonableness of the basis of individually identified obsolete

inventories.
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2.  We obtained an understanding of the inventory management process and observed the annual
stock take to assess the effectiveness of management’s classification and controls over obsolete
and slow-moving inventory.

3. We obtained an understanding of the appropriateness of the logic of the inventory aging
statements, and randomly checked the accuracy of inventory aging statements to confirm whether
the information on the statements is consistent with its policies.

4.  We had discussions with management to assess the reasonableness of expected sales in the future,
and verified a sample of separately numbered inventory against the historical data of discounts,
compared the sample to prior allowance for inventory valuation losses and referred to subsequent

transactions to assess the reasonableness of allowance for inventory valuation losses.

Estimation of refund liabilities

Description
Refund liabilities are the returns and discounts related to product sales. Refer to Note 4(24) for

accounting policies, Note 5(2) for accounting estimation and assumptions on refund liabilities, and

Note 6(9) for details and movements in refund liabilities.

Due to changes in technology development and consumption behavior, as well as the growth of
ecommerce in recent years, the Group invested in and actively expanded new distribution channels,
and sales revenue arising from electronic commerce now represents a major part of the Group’s total
operating revenue. The Group provides ecommerce customers with discounts based on certain amount
of sales. The Group calculates sales allowance based on the discount rate on the contract, estimates

refund liabilities based on expected sales and periodically adjusts sales allowance based on actual sales.

The estimation of allowance involves a high degree of uncertainty, as the terms, items and rates are
varied with different ecommerce firms, and the calculation is subject to management’s judgment,
including expected percentage of allowance and expected sales. Thus, we consider the estimation of

refund liabilities a key audit matter.

How our audit addressed the matter

We performed the following audit procedures on the above key audit matter:
A. We obtained an understanding of the internal control process of refund liabilities, including the
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management of sales allowance agreements and the calculation of refund liabilities which was
reviewed by the responsible management.

B. We examined the refund liabilities calculation details, randomly checked the allowance rate for
individual customers against individual agreements, to ensure that the sales amount used in the
calculation agreed with the sales report and to check the accuracy of the calculation.

C. We examined subsequent payments for refund liabilities, and randomly assessed the

reasonableness of the estimated refund liabilities amount against actual payments.

Responsibilities of management and those charged with governance for the
consolidated financial statements

Management is responsible for the preparation and fair presentation of the consolidated financial
statements in accordance with the “Regulations Governing the Preparation of Financial Reports by
Securities Issuers” and the International Financial Reporting Standards, International Accounting
Standards, IFRIC Interpretations, and SIC Interpretations as endorsed by the Financial Supervisory
Commission, and for such internal control as management determines is necessary to enable the
preparation of consolidated financial statements that are free from material misstatement, whether due
to fraud or error.

In preparing the consolidated financial statements, management is responsible for assessing the
Group’s ability to continue as a going concern, disclosing, as applicable, matters related to going
concern and using the going concern basis of accounting unless management either intends to liquidate
the Group or to cease operations, or has no realistic alternative but to do so.

Those charged with governance, including audit committee, are responsible for overseeing the Group’s
financial reporting process.

Auditor’s responsibilities for the audit of the consolidated financial statements

Our objectives are to obtain reasonable assurance about whether the consolidated financial statements
as a whole are free from material misstatement, whether due to fraud or error, and to issue an auditor’s
report that includes our opinion. Reasonable assurance is a high level of assurance, but is not a
guarantee that an audit conducted in accordance with ROC GAAS will always detect a material
misstatement when it exists. Misstatements can arise from fraud or error and are considered material
if, individually or in the aggregate, they could reasonably be expected to influence the economic
decisions of users taken on the basis of these consolidated financial statements.
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As part of an audit in accordance with ROC GAAS, we exercise professional judgment and maintain

professional skepticism throughout the audit. We also:

A

Identify and assess the risks of material misstatement of the consolidated financial statements,
whether due to fraud or error, design and perform audit procedures responsive to those risks, and
obtain audit evidence that is sufficient and appropriate to provide a basis for our opinion. The risk
of not detecting a material misstatement resulting from fraud is higher than for one resulting from
error, as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the
override of internal control;

Obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing an
opinion on the effectiveness of the Group’s internal control;

Evaluate the appropriateness of accounting policies used and the reasonableness of accounting
estimates and related disclosures made by management;

Conclude on the appropriateness of management’s use of the going concern basis of accounting
and, based on the audit evidence obtained, whether a material uncertainty exists related to events
or conditions that may cast significant doubt on the Group’s ability to continue as a going concern.
If we conclude that a material uncertainty exists, we are required to draw attention in our auditor’s
report to the related disclosures in the consolidated financial statements or, if such disclosures are
inadequate, to modify our opinion. Our conclusions are based on the audit evidence obtained up
to the date of our auditor’s report. However, future events or conditions may cause the Group to
cease to continue as a going concern;

Evaluate the overall presentation, structure and content of the consolidated financial statements,
including the disclosures, and whether the consolidated financial statements represent the
underlying transactions and events in a manner that achieves fair presentation; and

Obtain sufficient appropriate audit evidence regarding the financial information of the entities or
business activities within the Group to express an opinion on the consolidated financial statements.
We are responsible for the direction, supervision and performance of the group audit. We remain

solely responsible for our audit opinion.

We communicate with those charged with governance regarding, among other matters, the planned

scope and timing of the audit and significant audit findings, including any significant deficiencies in
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internal control that we identify during our audit.

We also provide those charged with governance with a statement that we have complied with relevant
ethical requirements regarding independence, and to communicate with them all relationships and
other matters that may reasonably be thought to bear on our independence, and where applicable,
related safeguards.

From the matters communicated with those charged with governance, we determine those matters that
were of most significance in the audit of the consolidated financial statements of the current period
and are therefore the key audit matters. We describe these matters in our auditor’s report unless law or
regulation precludes public disclosure about the matter or when, in extremely rare circumstances, we
determine that a matter should not be communicated in our report because the adverse consequences
of doing so would reasonably be expected to outweigh the public interest benefits of such
communication.

Penny Pan Audrey Tseng

For and on behalf of PricewaterhouseCoopers, Taiwan
March 28, 2019

The accompanying financial statements are not intended to present the financial position and results of operations and cash flows in accordance with
accounting principles generally accepted in countries and jurisdictions other than the Republic of China. The standards, procedures and practices in the
Republic of China governing the audit of such financial statements may differ from those generally accepted in countries and jurisdictions other than the
Republic of China. Accordingly, the accompanying financial statements and report of independent accountants are not intended for use by those who are
not informed about the accounting principles or auditing standards generally accepted in the Republic of China, and their applications in practice. As the
financial statements are the responsibility of the management, PricewaterhouseCoopers cannot accept any liability for the use of, or reliance on, the
English translation or for any errors or misunderstandings that may derive from the translation.
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US Dollars

New Taiwan Dollars

ASSETS Notes December 31, 2018 December 31, 2018 December 31, 2017
Current assets
Cash and cash equivalents 6(1) $ 15,141  $ 462,555 $ 348,475
Accounts receivable, net 6(2) 19,710 602,142 537,906
Other receivables 6(3) 7,322 223,675 281,400
Current tax assets 845 25,829 12,917
Inventories, net 6(4) 98,314 3,003,494 3,690,749
Prepayments 3,916 119,634 100,296
Total current assets 145,248 4,437,329 4,971,743
Non-current assets
Property, plant and equipment, 6(5)
net 3,218 98,284 106,634
Intangible assets 1,414 43,206 35,509
Deferred tax assets 6(20) 9,705 296,503 273,853
Refundable deposits 1,458 44,555 43,118
Total non-current assets 15,795 482,548 459,114
TOTAL ASSETS $ 161,043 § 4,919,877  § 5,430,857

(Continued)
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COASTER INTERNATIONAL CO., LTD. AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS

DECEMBER 31, 2018 AND 2017

(EXPRESSED IN THOUSANDS OF DOLLARS)

US Dollars New Taiwan Dollars
LIABILITIES AND EQUITY Notes December 31, 2018 December 31, 2018 December 31, 2017
Current liabilities
Short-term borrowings 6(6) $ 27,630 § 844,107 $ 1,389,196
Contract liabilities-current 1,666 50,905 -
Notes payable 49 1,491 7,496
Accounts payable 21,677 662,237 605,068
Other payables 6(7) 10,755 328,546 330,078
Other payables-related parties 7 57 1,734 1,749
Current tax liabilities 85 2,587 19,336
Provisions-current 6(8) 2,067 63,159 151,465
Refund liabilities-current 6(9) 2,348 71,739 -
Other current liabilities 40 1,219 52,702
Total current liabilities 66,374 2,027,724 2,557,090
Non-current liabilities
Deferred tax liabilities 6(20) 6 182 37
Net defined benefit liability, 6(10)
non-current 820 25,044 29,149
Other non-current liabilities 3,411 104,203 107,859
Total non-current 4,237
liabilities 129,429 137,045
Total liabilities 70,611 2,157,153 2,694,135
Equity
Ordinary shares 6(12) 25,375 765,557 765,557
Capital surplus 56,079 1,789,584 1,786,070
Retained earnings 6(13)
Legal reserve 1,806 55,493 52,640
Unappropriated retained
earnings 7,734 260,690 306,996
Other equity interest 128) ( 95,752) ( 174,541)
Treasury shares 6(12) 434) ( 12,848) -
Total equity 90,432 2,762,724 2,736,722
Significant contingent liabilities 9
and unrecognised contract
commitments
TOTAL LIABILITIES AND
EQUITY $ 161,043  § 4,919,877  § 5,430,857

The accompanying notes are an integral part of these consolidated financial statements.
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US Dollars

New Taiwan Dollars

Items Notes 2018 2018 2017
Operating revenue 6(14) and 12(5) $ 398,755  $ 12,013,456  $ 11,913,042
Operating cost 6(4)(10)(18)
(19) ( 288,605) ( 8,694,921) ( 8,350,567)
Gross profit 110,150 3,318,535 3,562,475
Operating expenses 6(10)(18)(19)
and 7
Selling expenses ( 76,074) ( 2,291,918) ( 2,245,505)
General and administrative expenses ( 33,923) ( 1,021,999) ( 1,025,515)
Expected credit losses 12(2) ( 235) ( 7,086) -
Total operating expenses ( 110,232) ( 3,321,003) ( 3,271,020)
(Loss) gain from operations ( 82) ( 2,468) 291,455
Non-operating income and expenses
Other income 6(15) 206 6,190 3,818
Other gains and losses 6(16) ( 75) ( 2,246) ( 22,429)
Finance cost 6(17) ( 1,697) ( 51,115) ( 44,952)
Total non-operating income and expenses ( 1,566) ( 47,171) ( 63,563)
(Loss) profit before income tax ( 1,648) ( 49,639) 227,892
Income tax benefit (expense) 6(20) 919 27,689 ( 199,361)
(Loss) profit for the year ($ 729) (§ 21,950) $ 28,531
Other comprehensive income (loss)
Components of other comprehensive income that
will not be reclassified to profit or loss
Gain (loss) on remeasurements of defined 6(10)
benefit plans $ 61 1,830 ($ 2,660)
Exchange difference on translation of foreign
financial statements - 82,172 ( 271,924)
Income tax related to components of other 6(20)
comprehensive income that will not be
reclassified to profit or loss ( 12) ( 366) 453
Components of other comprehensive income that
will be reclassified to profit or loss
Exchange differences on translation of foreign
financial statements 111« 3,383) 5,387
Other comprehensive income (loss), net for tax $ 160 $ 80,253 ($ 268,750)
Total comprehensive income (loss) ($ 569) § 58,303 ($ 240,219)
(Loss) profit attributable to:
Owners of parent ($ 729) ($ 21,950) $ 28,531
Comprehensive income (loss) attributable to:
Owners of the parent ($ 569) § 58,303 ($ 240,219)
Basic earnings (loss) per share 6(21) $ 0.00 ($ 0.29) § 0.37
Diluted earnings (loss) per share 6(21) $ 0.00 ($ 0.29) §$ 0.35

The accompanying notes are an integral part of these consolidated financial statements.
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2017
Balance at January 1, 2017
Profit for the year
Other comprehensive loss for the year

Total comprehensive income (loss) for the year

Appropriation and distribution of retained earnings:

Legal reserve
Cash dividends
Compensation cost of employee stock options
Balance at December 31, 2017
2018
Balance at January 1, 2018
Loss for the year
Other comprehensive income for the year

Total comprehensive income (loss) for the year

Appropriation and distribution of retained earnings:

Legal reserve

Cash dividends
Compensation cost of employee stock options
Purchase of treasury shares
Balance at December 31, 2018

COASTER INTERNATIONAL CO., LTD. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY
YEARS ENDED DECEMBER 31, 2018 AND 2017
(EXPRESSED IN THOUSAND OF NEW TAIWAN DOLLARS)

Equity attributable to owners of the parent

Capital Surplus Retained Earnings

Exchange
differences on
translation of

Ordinary Issued at a Employee Unappropriated foreign financial Treasury
Notes shares premium share options Legal reserve  retained earnings statements stock Total equity
765,557 § 1,764,524 $ 13,267 $ 17,758 $ 621,783 $ 91,996 $ - 3,274,885
- - - - 28,531 - - 28,531
- - - -« 2,213) «( 266,537) -« 268,750)
- - - - 26,318 ( 266,537) -« 240,219)
6(13)
- - - 34,882 ( 34,882) - - -
- - - -« 306,223) - - 306,223)
6(11) - - 8,279 - - - - 8,279
765,557 § 1,764,524 $ 21,546 $ 52,640 $ 306,996  ($ 174,541) § - 2,736,722
765,557 $ 1,764,524 $ 21,546 $ 52,640 $ 306,996  ($ 174,541) § - 2,736,722
- - - - 21,950) - - ( 21,950)
- - - - 1,464 78,789 - 80,253
- - - - 20,468) 78,789 - 58,303
6(13)
- - - 2,853 ( 2,853) - - .
- - - -« 22,967) - - 22,967)
6(11) - - 3,514 - - - - 3,514
6(12) - - - - - 78.789  ( 12,848 ) ( 12,848)
765,557 § 1,764,524 $ 25,060 $ 55,493 $ 260,690 ($ 95,752) (§ 12,848 ) 2,762,724

The accompanying notes are an integral part of these consolidated financial statements.
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COASTER INTERNATIONAL CO., LTD. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS

FOR THE YEARS ENDED DECEMBER 31, 2018 AND 2017

(EXPRESSED IN THOUSANDS OF NEW TAIWAN DOLLARS)

CASH FLOWS FROM OPERATING ACTIVITIES

Consolidated (loss) profit before income tax for the year

Adjustments to reconcile consolidated (loss) profit before tax

to net cash provided by (used in) operating activities
Income and expenses having no effect on cash flows
Expected credit losses
Provision for bad debts
Depreciation
Amortisation
Gain on disposal of property, plant and equipment
Interest expense
Interest income
Compensation cost of employee stock options
Changes in assets/liabilities relating to operating activities
Net changes in assets relating to operating activities
Accounts receivable
Other receivables
Prepayments
Inventories
Net changes in liabilities relating to operating activities
Contract liabilities-current
Notes payable
Accounts payable
Other payables
Other payables-related parties
Provisions-current
Refund liabilities-current
Other current liabilities
Net defined benefit liability, non-current
Other non-current liabilities
Cash generated from (used in) operations
Interest received
Interest paid
Income tax paid
Net cash flows provided by (used in) operating
activities

Notes 2018 2017
($ 49,639 ) 227,892
12(2) 7,086 -
12(4) - 291 )
6(5)(18) 36,046 36,236
6(18) 9,800 2,933
6(16) ( 205) ( 801 )
6(17) 30,589 22,873
6(15) ( 1,284) ( 844 )
6(11) 3,514 8,279
( 71,322) ( 26,456 )
57,725 ( 2,212)
( 28,585 ) 10,003
687,255 ( 873,114 )
2,241 -
( 6,005 ) 4,699
57,169 ( 66,178 )
( 1,532) 2,332
( 15) «( 43)
( 426 ) 16,910
( 20,497 ) -
( 2,819) 1,968
( 2,641) 776
( 3,656 ) 17,392
702,799  ( 617,646 )
1,284 344
( 30,589 ) ( 22,873 )
( 15,659 ) ( 111,820 )
657,835  ( 751,495 )

(Continued)
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COASTER INTERNATIONAL CO., LTD. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS
FOR THE YEARS ENDED DECEMBER 31, 2018 AND 2017
(EXPRESSED IN THOUSANDS OF NEW TAIWAN DOLLARS)

Notes 2018 2017

CASH FLOWS FROM OPERATING ACTIVITIES

Proceeds from disposal of property, plant and equipment $ 336 $ 1,088

Acquisition of property, plant and equipment 6(5) ( 25,549 ) ( 25,398 )

Acquisition of intangible assets ( 7,207) ( 57)

(Increase) decrease in refundable deposits ( 1,437) 4,942

Net cash used in investing activities ( 33,857 ) ( 19,425)

CASH FLOWS FROM FINANCING ACTIVITIES

Increase in short-term borrowings 1,129,777 2,097,710

Decrease in short-term borrowings ( 1,675,910 ) ( 1,018,747 )

Cash dividends paid 6(13) ( 22,967 ) ( 306,223 )

Purchase of treasury shares 6(12) ( 12,848 ) -

Net cash (used in) provided by financing activities ( 581,948 ) 772,740

Effect of exchange rate changes on cash and cash equivalents 103,835 ( 288,238 )
Net increase (decrease) in cash and cash equivalents 145,865  ( 286,418 )
Cash and cash equivalents at beginning of year 278,048 564,466
Cash and cash equivalents at end of year $ 423,913 $ 278,048
Component of Cash and Cash Equivalents:

Cash and cash equivalents on balance sheet 6(1) $ 462,555 $ 348,475

Items defined as cash and cash equivalents under IAS No. 7 6(6) ( 38,642 ) ( 70,427 )
Cash and cash equivalents at end of year $ 423,913 $ 278,048

The accompanying notes are an integral part of these consolidated financial statements.
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Association
Checklist

uploaded onto the website
designated by the TWSE, TPEXx
or the Company with the address

announced by the
Taiwan Stock
Exchange (letters
No. Tai-deng-

of website indicated in the
notice:

(a)election or discharge of Directors
or supervisors (if any);

(b)amendments to the
Memorandum of Association
and/or these Articles;

(c)reduction in share capital of
the Company;

(d)application for_de-reqgistration
as a public company;

(e)dissolution, share swap (as
defined in the Applicable Listing
Rules), Merger or Spin-off of the
Company;

(f) entering into, amendment to, or
termination of any contract for

Shang Il
10717037941 and
No. Tai-Jeng-
Shang Il
1061703251) on
November 30,
2018 and
September 19,
2017.

lease of its business in whole, or
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for entrusting business, or for
regular joint operation with
others;

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

(f) the takeover of another's whole
business or assets, which will
have a material effect on the
business operation of the
Company;

(g)the private placement of equity-
linked securities;

(h)granting waiver to the Director’s
engaging in any business within
the scope of business of the
Company;

(i) distribution of part or all of its
dividends or bonus by way of
issuance of new Shares;

() capitalization of the Legal
Reserves and Capital Reserves
arising from the share premium
account or endowment income,
in whole or in part, by issuing
new Shares which shall be
distributable as dividend shares
to the then Shareholders in
proportion to the number of
Shares being held by each of
them;

(k) subject to the Law, distribution of
the Legal Reserves and Capital
Reserves arising from the share
premium account or endowment

for entrusting business, or for
regular joint operation with
others;

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

(h)the takeover of another's whole
business or assets, which will
have a material effect on the
business operation of the
Company;

() the private placement of equity-
linked securities;

() granting waiver to the Director’s
engaging in any business within
the scope of business of the
Company;

(k) distribution of part or all of its
dividends or bonus by way of
issuance of new Shares;

() capitalization of the Legal
Reserves and Capital Reserves
arising from the share premium
account or endowment income,
in whole or in part, by issuing
new Shares which shall be
distributable as dividend shares
to the then Shareholders in
proportion to the number of
Shares being held by each of
them;

(m)subject to the Law, distribution
of the Legal Reserves and
Capital Reserves arising from
the share premium account or
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income, in whole or in part, by endowment income, in whole or
paying cash to the then in part, by paying cash to the
Shareholders in proportion to the,  then Shareholders in proportion
number of Shares being held by to the number of Shares being
each of them; and held by each of them;
() the transfer of Treasury Shares (n)the transfer of Treasury Shares
to its employees by the to its employees by the
Company. Company; and
(o)the Delisting.
Subject to the Law and these Subject to the Law and these
Articles, the Shareholders may Articles, the Shareholders may
propose matters in a general propose matters in a general
meeting to the extent of matters as |meeting to the extent of matters as
described in the agenda of such ~ |described in the agenda of such
meeting. meeting.
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Shareholder(s) holding one percent
(1%) or more of the total number of
issued Shares immediately prior to
the relevant book close period may
propose in writing to the Company
a proposal for discussion at an
annual general meeting. The
Company shall give a public notice
in such manner as permitted by the
Applicable Listing Rules at such
time deemed appropriate by the
Board specifying the place and a
period of not less than ten (10)
days for Members to submit
proposals. Any Shareholder(s)
whose proposal has been
submitted and accepted by the
Board, shall continue to be entitled

One or more Shareholders holding_

in the aggregate of one percent

(1%) or more of the total number of
issued Shares immediately prior to
the relevant book close period may
propose in writing or by way of
electronic transmission to the

Company a matter for discussion
at an annual general meeting.

The Company shall give a public
notice in such manner as permitted
by the Applicable Listing Rules at
such time deemed appropriate by
the Board specifying the place and
a period of not less than ten (10)
days for Members to submit
proposals. Any Shareholder(s)
whose proposal has been

To amend this
Article pursuant to
the requirement of
the Articles of
Association
Checklist
announced by the
Taiwan Stock
Exchange (letter
No. Tai-Jeng-
Shang Il
10717037941) on
November 30,
2018.
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to attend the annual general
meeting in person or by proxy or in
the case of a corporation, by its
authorised representative(s), and
participate in the discussion of such
proposal.

The Board may exclude a proposal
submitted by a Shareholder(s)_if (i)
the number of Shares held by such
Shareholder(s) is less than one
percent (1%) of the total number of
issued Shares in the Register of
Members as of the record date
determined by the Board or upon
commencement of the period for
which the Register shall be closed
before the general meeting; (ii) the
proposal involves matters which
cannot be resolved at the annual
general meeting in accordance with
or under the Applicable Listing
Rules; (iii) the proposal submitted
concerns more than one matter; or
(iv) the proposal is submitted after_
the expiration of the specified
period determined by the Board,_in_
which case, the rejected
proposal shall not be discussed
at the annual general meeting.

submitted and accepted by the
Board, shall continue to be entitled
to attend the annual general
meeting in person or by proxy or in
the case of a corporation, by its
authorised representative(s), and
participate in the discussion of such
proposal.

The Board shall accept a proposal
submitted by one or more
Shareholders and arrange for the

proposal to be discussed at the

annual general meeting unless (i)

the number of Shares held by such
one or more Shareholders is less
than one percent (1%) in_
aqgregate of the total number of
issued Shares in the Register of
Members as of the record date
determined by the Board or upon
commencement of the period for
which the Register shall be closed
before the general meeting; (ii) the
proposal involves matters which
cannot be resolved at the annual
general meeting in accordance with
or under the_Law or Applicable
Listing Rules; (iii) the proposal
submitted concerns more than one
matter; (iv) the proposal
submitted exceeds three

The Company shall, prior to the
dispatch of a notice of the annual
general meeting, inform the
Shareholders the result of
submission of proposals and list in
the notice of annual general
meeting the proposals accepted for
consideration and approval at the

hundred words; or (v) the proposal

is_not submitted within the
specified period determined by the
Board; provided, however, that if
the proposal submitted is to urge

the Company to facilitate the

public interest or perform social

responsibility, the Board may

37




NoO. % =% Current Articles I {7 if = Amendments i it ¥ < 232 d
annual general meeting. The accept that proposal and arrange

Board shall explain at the annual |for it being discussed at the
general meeting the reasons for annual general meeting. The
excluding proposals submitted by | Company shall, prior to the

such Shareholder(s). dispatch of a notice of the annual
general meeting, inform the
Shareholders the result of
submission of proposals and list in
the notice of annual general
meeting the proposals accepted for
consideration and approval at the
annual general meeting. The
Board shall explain at the annual
general meeting the reasons for
excluding proposals submitted by
such Shareholder(s).
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53A [New Atrticle] Any one or more Shareholders  |To amend this
holding in aggregate more than :
Article pursuant to
half of the total number of the p.
issued Shares of the Company | € réquirement of
for at least three (3) consecutive [the Articles of
months may convene an Association
extraordinary general meeting. Checklist
The determination of the afore- d by th
mentioned holding period and anhounce ythe
number of Shares shall be based |Taiwan Stock
on the Shares held immediately Exchange (letter
prior to the relevant book close  No. Tai-Jeng-
period. Shang Il
10717037941) on
November 30,
2018.
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54A [New Article] The Board of Directors or any To amend this

person who is entitled to

convene a general meeting

pursuant to Article 53A above or

under these Articles may

demand the Company or its

Article pursuant to
the requirement of
the Articles of
Association

Checklist
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[+ 6 A7)

Shareholders’ Service Agent to
provide the Register of Members.
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announced by the
Taiwan Stock
Exchange (letter
No. Tai-Jeng-
Shang Il
10717037941) on
November 30,

2018.
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The instrument appointing a proxy
shall be in the form approved by the
Board and be expressed to be for a
particular meeting only. The form of
proxy shall include at least the
following information: (a)
instructions on how to complete
such proxy, (b) the matters to be
voted upon pursuant to such proxy,
and (c) basic identification
information relating to the relevant
Shareholder, proxy recipient and
proxy solicitation agent (if any). The
form of proxy shall be provided to
the Shareholders together with the
relevant notice by mail or electronic
transmission for the relevant
general meeting. Notwithstanding
any other provisions of these
Articles, the distribution of the
notice and proxy materials shall be
made to all Shareholders and such
distribution, regardless of delivering
by email or by electronic
transmission, shall be made on the
same day.

The instrument appointing a proxy
shall be in the form approved by the
Company and be expressed to be
for a particular meeting only. The
form of proxy shall include at least
the following information: (a)
instructions on how to complete
such proxy, (b) the matters to be
voted upon pursuant to such proxy,
and (c) basic identification
information relating to the relevant
Shareholder, proxy recipient and
proxy solicitation agent (if any). The
form of proxy shall be provided to
the Shareholders together with the
relevant notice by mail or electronic
transmission for the relevant
general meeting. Notwithstanding
any other provisions of these
Articles, the distribution of the
notice and proxy materials shall be
made to all Shareholders and such
distribution, regardless of delivering
by email or by electronic
transmission, shall be made on the
same day.

To amend this
Article to reflect the
fact that the proxy
instrument is in the
form approved by
the Company.
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When the number of Directors falls
below five (5) due to the
disqualification or resignation of a
Director or any Director ceases to
be a Director of the Company for
any reason, the Company shall
hold an election to elect substitute
director(s) at the next following
general meeting. When the
number of Directors falls short by
one-third (1/3) of total number of
Directors elected at the previous
general meeting convened to elect
Directors and notwithstanding the
actual current number of Directors,
an extraordinary general meeting
shall be convened within sixty (60)
days of the occurrence of that fact
to hold an election of Directors.

If it is resolved at a general meeting
held prior to the expiration of the
term of the current Directors that all
Directors shall be re-elected with
effect immediately after the
adoption of such resolution (the
"Re-Election"), unless otherwise
resolved at such general meeting,
the term of the existing Directors
shall be deemed to have expired

When the number of Directors falls
below five (5) due to the
disqualification or resignation of a
Director or any Director ceases to
be a Director of the Company for
any reason, the Company shall
hold an election to elect substitute
director(s) at the next following
general meeting. When the
number of Directors falls short by
one-third (1/3) of total number of
Directors elected at the previous
general meeting convened to elect
Directors and notwithstanding the
actual current number of Directors,
an extraordinary general meeting
shall be convened within sixty (60)
days of the occurrence of that fact
to hold an election of Directors.

If all Directors are re-elected at a
general meeting held prior to the
expiration of the term of the current
Directors(the "Re-Election"),
unless otherwise resolved at such
general meeting, the term of the
existing Directors shall be deemed
to have expired immediately prior to
the Re-Election. The aforesaid re-
election of all Directors shall be

To amend this
Article pursuant to
the requirement of
the Articles of
Association
Checklist
announced by the
Taiwan Stock
Exchange (letter
No. Tai-deng-
Shang Il
10717037941) on
November 30,
2018.
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immediately prior to the Re- held in the general meeting
Election. The aforesaid re-election|attended by Shareholders
of all Directors shall be held in the |representing more than fifty percent
general meeting attended by (50%) of total issued Shares of the
Shareholders representing more Company.
than fifty percent (50%) of total
issued Shares of the Company.
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82B For so long as the Shares are For so long as the Shares are To amend this

registered_in the Emerging Market
or listed in the Taipei Exchange or
TSE, subject to the Applicable
Listing Rules, any Director or
supervisor (if any), who, during his
or her term and in one or more
transactions, transfers more than
fifty percent (50%) of the total
Shares held by such Director or
supervisor (as the case may be) at
the time of his or her appointment
or election as Director or supervisor
(as the case may be) being
approved at a general meeting (the
"Approval Time"), shall be
discharged or vacated from the

registered on the Emerging
Market or listed in the Taipei
Exchange or TSE, subject to the
Applicable Listing Rules, any
Director (other than the
Independent Director) or supervisor
(if any), who, during his or her term
and in one or more transactions,
transfers more than fifty percent
(50%) of the total Shares held by
such Director or supervisor (as the
case may be) at the time of his or
her appointment or election as
Director or supervisor (as the case
may be) being approved at a
general meeting (the "Approval

Article pursuant to
the requirement of
the Articles of
Association
Checklist
announced by the
Taiwan Stock
Exchange (letter
No. Tai-Jeng-
Shang Il
10717037941) on
November 30,
2018.

42




No. i =t Current Articles I {7 if = Amendments i it if < g 32 d

office of Director or supervisor (as [Time"), shall be discharged or
the case may be). vacated from the office of Director

or supervisor (as the case may be).
For so long as the Shares are For so long as the Shares are
registered in the Emerging Market |registered in the Emerging Market
or listed in the Taipei Exchange or |or listed in the Taipei Exchange or
TSE, subject to the Applicable TSE, subject to the Applicable
Listing Rules, if any person Listing Rules, if any person
transfers, in one or more transfers, in one or more
transactions, more than fifty percenttransactions, more than fifty percent
(50%) of the Shares held by him or [(50%) of the Shares held by him or
her at the Approval Time either (i)  her at the Approval Time either (i)
during the period from the Approval |during the period from the Approval
Time to the commencement date of [ Time to the commencement date of
his or her office as Director or his or her office as Director (other
supervisor (if any), or (ii) during the than as an Independent Director) or
period when the Register is closed supervisor (if any), or (ii) during the
for transfer of Shares prior to the  |period when the Register is closed
general meeting at which the for transfer of Shares prior to the
appointment or election of such general meeting at which the
person as a Director or supervisor appointment or election of such
(if any) will be proposed, his or her person as a Director or supervisor
appointment or election as Director ((if any) will be proposed, his or her
or supervisor (if any) shall be null  |appointment or election as Director
and void. or supervisor (if any) shall be null

and void.
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102 A person shall not act as a Director |A person shall not act as a Director |To amend this

and shall be discharged or vacated
from the office of Director, if he or
she:

(a)committed an organized crime
and has been adjudicated guilty
by a final judgment, and the time
elapsed after he has served the
full term of the sentence is less
than five (5) years;

(b)has been sentenced to
imprisonment for a term of more
than one (1) year for
commitment of fraud, breach of
trust or misappropriation, and
the time elapsed after he has
served the full term of such
sentence is less than two (2)
years;

and shall be discharged or vacated
from the office of Director, if he or
she:

(a)committed an organized crime
and has been adjudicated guilty
by a final judgment, and he has
not served the term of the
sentence yet, he has not served

the full term of the sentence, or
the time elapsed after he has
served the full term of the
sentence, his term of probation
has expired or he has been
pardoned is less than five (5)
years;

(b)has been sentenced to
imprisonment for a term of more
than one (1) year for
commitment of fraud, breach of

trust or misappropriation, and_he

has not served the term of the
sentence vet, he has not served

the full term of the sentence, or
the time elapsed after he has
served the full term of such
sentence, his term of probation
has expired or he has been
pardoned is less than two (2)
years;

(c) has been adjudicated guilty by a

final judgment for violating anti-

Article pursuant to
the requirement of
the Articles of
Association
Checklist
announced by the
Taiwan Stock
Exchange (letter
No. Tai-Jeng-
Shang Il
10717037941) on
November 30,
2018.

44




No. % =%

Current Articles 7 if =

Amendments 1 i+ i~

(c) has been adjudicated guilty by a
final judgment for
misappropriating company or
public funds during the time of
his public service, and the time
elapsed after he has served the
full term of such sentence is less
than two (2) years;

(d)becomes bankrupt and has not
been discharged from
bankruptcy;

(e)has been dishonored for
unlawful use of credit
instruments, and the term of
such sanction has not expired
yet;

(f) has no or only limited legal
capacity;

(g)dies or is found to be or
becomes of unsound mind,;

(h)resigns his office by notice in
writing to the Company; or

(i) is removed from office and
ceases to be the Director

pursuant to these Articles.
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corruption law, and he has not
served the term of the sentence
yet, he has not served the full
term of the sentence, or the time
elapsed after he has served the
full term of such sentence, his
term of probation has expired or

he has been pardoned is less
than two (2) years;

(d)becomes bankrupt_or enters into

liquidation process by a court
order and has not been
discharged from bankruptcy or

liquidation;

(e)has been dishonored for
unlawful use of credit
instruments, and the term of
such sanction has not expired
yet;

(f) has no or only limited legal
capacity;

(g)dies or is found to be or
becomes of unsound mind,

(h)resigns his office by notice in
writing to the Company;

(i) becomes subject to the order of
commencement of assistance
due to incapacity pursuant to
relevant Taiwan law and the
order has not been revoked; or

() is removed from office and
ceases to be the Director
pursuant to these Articles.
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107 A Director who directly or indirectly |A Director who directly or indirectly |To amend this

has personal interest in the matter
proposed at the meeting of the
Board, including but not limited to a
contract or proposed contract or
arrangement with the Company
shall disclose the nature of his or
her personal interest at the meeting
of the Board, if he or she knows his
or her personal interest then exists,
or in any other case at the first
meeting of the Board after he or
she knows that he or she is or has
become so interested. For the
purposes of this Article, a general

has personal interest in the matter
proposed at the meeting of the
Board, including but not limited to a
contract or proposed contract or
arrangement with the Company
shall disclose the nature of his or
her personal interest at the meeting
of the Board, if he or she knows his
or her personal interest then exists,
or in any other case at the first
meeting of the Board after he or
she knows that he or she is or has
become so interested. For the

purposes of this Article, a general

Article pursuant to
the requirement of
the Articles of
Association
Checklist
announced by the
Taiwan Stock
Exchange (letter
No. Tai-Jeng-
Shang Il
10717037941) on
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PANELE:

notice to the Board by a Director to
the effect that:

(a)he is a member or officer of a
specified company or firm and is
to be regarded as interested in
any contract or arrangement
which may after the date of the
notice be made with that
company or firm; or

(b)he is to be regarded as
interested in any contract or
arrangement which may after
the date of the notice be made
with a specified person who is
connected with him;

shall be deemed to be a sufficient
disclosure of personal interest
under this Article in relation to any
such contract or arrangement,
provided that no such notice shall
be effective unless either it is given
at a meeting of the Board or the
Director takes reasonable steps to
secure that it is brought up and
read at the next Board meeting
after it is given.

To the extent required by
Applicable Listing Rules, a Director
may not vote for himself or on
behalf of other Director in respect to
any matter, including but not limited
to any contract or proposed
contract or arrangement or
contemplated transaction of the
Company, in which such Director
bears a personal interest (whether
directly or indirectly) which may
conflict with and impair the interest
of the Company. Any votes cast
by or on behalf of such Director in
contravention of the foregoing shall
not be counted by the Company,
but such Director shall be counted
in the quorum for purposes of
convening such meeting.

notice to the Board by a Director to
the effect that:

(a)he is a member or officer of a
specified company or firm and is
to be regarded as interested in
any contract or arrangement
which may after the date of the
notice be made with that
company or firm; or

(b)he is to be regarded as
interested in any contract or
arrangement which may after
the date of the notice be made
with a specified person who is
connected with him;

shall be deemed to be a sufficient
disclosure of personal interest
under this Article in relation to any
such contract or arrangement,
provided that no such notice shall
be effective unless either it is given
at a meeting of the Board or the
Director takes reasonable steps to
secure that it is brought up and
read at the next Board meeting
after it is given.

To the extent required by
Applicable Listing Rules, a Director
may not vote for himself or on
behalf of other Director in respect to
any matter, including but not limited
to any contract or proposed
contract or arrangement or
contemplated transaction of the
Company, in which such Director
bears a personal interest (whether
directly or indirectly) which may
conflict with and impair the interest
of the Company. Any votes cast
by or on behalf of such Director in
contravention of the foregoing shall
not be counted by the Company,
but such Director shall be counted
in the quorum for purposes of
convening such meeting.

November 30,

2018.
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Notwithstanding the first paragraph
of this Article, if any Director has
personal interest (whether directly
or indirectly) in matters on agenda
for the Board meeting, such
Director shall disclose and explain
the material information or contents
on such personal interest at the
same Board meeting.

15
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Notwithstanding the first paragraph
of this Article, if any Director has
personal interest (whether directly
or indirectly) in matters on agenda
for the Board meeting, such
Director shall disclose and explain
the material information or contents
on such personal interest at the
same Board meeting.

In the case that a Director's

spouse, a blood relative within

second degree of kinship or a

company which has parent-

subsidiary relationship with the

Director has personal interest in

a matter on agenda for the Board

meeting, such Director shall be
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deemed to have personal interest

in that matter.
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117

The following actions require the
approval of a majority of the votes
of the Directors present at a Board
meeting attended by at least two-
thirds (2/3) of all Directors:

(a)entering into, amendment to, or
termination of any contract for
lease of its business in whole, or
for entrusted business, or for
regular joint operation with
others;

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

(c)taking over the transfer of
another's whole business or
assets, which will have a

The following actions require the
approval of a majority of the votes
of the Directors present at a Board
meeting attended by at least two-
thirds (2/3) of all Directors:

(a)entering into, amendment to, or
termination of any contract for
lease of its business in whole, or
for entrusted business, or for
regular joint operation with
others;

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

(c)taking over the transfer of
another's whole business or
assets, which will have a

To amend this
Article by taking
into consideration
with new Article
240, Paragraph 5
of the Companies
Law of the
Republic of China
which allows the
Articles of
Association of the
Company to
authorize the
Board of Directors
to distribute cash
dividends by way
of a special
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material effect on the business material effect on the business resolution of the
operation of the Company; operation of the Company; Board of Directors.

(d)the election of Chairman of the |(d)the election of Chairman of the
Board pursuant to these Articles;| Board pursuant to these Articles;
(e)the distribution of part or all of
the dividends or bonus of the
Company by way of cash
pursuant to Article 125A;
(e)the allocation of Employees' (f) the allocation of Employees'
Remunerations and Directors’ Remunerations and Directors’
Remunerations pursuant to Remunerations pursuant to
Article 129; and Article 129; and SE ¢ FI P
_ . 2% 240 15 % 5 7
(f) issuance of corporate bonds. (g)issuance of corporate bonds. ‘ ! 2
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121 The Audit Committee shall at all The Audit Committee shall at all To amend this

reasonable times have access to all
books kept by the Company and to
all accounts and vouchers relating
thereto; and the Audit Committee
may call on the Directors or officers

reasonable times have access to
and may make copies of all books,
all accounts and vouchers and _
documents kept by the Company;
and the Audit Committee may call

Article pursuant to
the requirement of
the Articles of
Association
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of the Company for any information |on the Directors or officers of the  |Checklist
in their possegsion relating to the Company for_any info_rmation in announced by the
books or affairs of the Company.  their possession relating to the _
books or affairs of the Company. | 1aiwan Stock
Exchange (letter
No. Tai-Jeng-
Shang Il
10717037941) on
November 30,
2018.
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123 Subject to the Cayman Islands law, |Subject to the Cayman Islands law, [To amend this

any Shareholder(s) holding three
percent (3%) or more of the total
number of the issued Shares of the
Company for one (1) consecutive
year or longer may request in
writing any Independent Director of
the Audit Committee to file a
litigation against any Director or
Directors on behalf of the Company
with a competent court having
proper jurisdiction, including Taipei
District Court of the Republic of
China.

If the Independent Director of the
Audit Committee who has been
requested by such Shareholder(s)
in accordance with the previous
paragraph fails or refuses to file
such litigation within thirty (30) days
after receiving the request by such
Shareholder(s), subject to Cayman
Islands law, such Shareholder(s)
may file such litigation on behalf of
the Company with a competent

any Shareholder(s) holding one
percent (1%) or more of the total
number of the issued Shares of the
Company for six (6) consecutive
months or longer may request in
writing any Independent Director of
the Audit Committee to file a
litigation against any Director or
Directors on behalf of the Company
with a competent court having
proper jurisdiction, including Taipei
District Court of the Republic of
China.

If the Independent Director of the
Audit Committee who has been
requested by such Shareholder(s)
in accordance with the previous
paragraph fails or refuses to file
such litigation within thirty (30) days
after receiving the request by such
Shareholder(s), subject to Cayman
Islands law, such Shareholder(s)
may file such litigation on behalf of
the Company with a competent

Article pursuant to
the requirement of
the Articles of
Association
Checklist
announced by the
Taiwan Stock
Exchange (letter
No. Tai-Jeng-
Shang Il
10717037941) on
November 30,
2018.
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court having proper jurisdiction, court having proper jurisdiction,
including Taipei District Court of the |including Taipei District Court of the
Republic of China. Republic of China.
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123A [New Atrticle] Other than that the Board of To amend this

Directors is unwilling or unable to
convene a general meeting, an
Independent Director of the Audit
Committee may convene a general
meeting for the interest of the
Company when necessary.
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Article pursuant to
the requirement of
the Articles of
Association
Checklist
announced by the
Taiwan Stock
Exchange (letter
No. Tai-Jeng-
Shang Il
10717037941) on
November 30,

2018.
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125A [New Article] Notwithstanding the preceding To amend this
Article (125), the Directors may Article by taki
distribute part or all of the dividends |, icle y. a m_g
or bonus by way of cash with the |n.to con3|de_rat|on
approval of a majority of the votes |With new Article
of the Directors present at a Board 240, Paragraph 5
mgetinq attended pv at least two- of the Companies
thirds (2/3) of all Directors, and L fth
report the aforementioned awo _ e _
distribution to the Shareholders at |Republic of China
the next general meeting. which allows the
Articles of
Association of the
Company to
authorize the
Board of Directors
to distribute cash
dividends by way
of a special
resolution of the
EXTE: 3 5 (125) ER 2 - FEEE = Board of Directors.
AZ-NIEF2ZAREARFEFE| ST FARLF
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148 The Board shall keep at the office | The Board shall keep at the office | To amend this

of its Shareholders’ Service Agent
in Taiwan copies of the
Memorandum of Association and
Articles of Association, the minutes
of every general meeting, the
financial statements, the Register of
Members and the counterfoil of
corporate bonds issued by the
Company. Any Shareholder may
request, by submitting evidentiary
document(s) to show his/her
interests involved and indicating the
scope of interested matters, an
access to inspect and to make

of its Shareholders’ Service Agent
in Taiwan copies of the
Memorandum of Association and
Articles of Association, the minutes
of every general meeting, the
financial statements, the Register of
Members and the counterfoil of
corporate bonds issued by the
Company. Any Shareholder may
request, by submitting evidentiary
document(s) to show his/her
interests involved and indicating the
scope of interested matters, an
access to inspect and to make

Article pursuant to
the requirement of
the Articles of
Association
Checklist
announced by the
Taiwan Stock
Exchange (letter
No. Tai-Jeng-
Shang Il
10717037941) on
November 30,
2018.
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copies of the foresaid copies of the foresaid
Memorandum of Association and  Memorandum of Association and
Articles of Association, the minutes |Articles of Association, the minutes
of every general meeting, the of every general meeting, the
financial statements, the Register of|financial statements, the Register of
Members and the counterfoil of the IMembers and the counterfoil of the
corporate bonds issued by the corporate bonds issued by the
Company. Company. The Company shall
cause its Shareholders’ Service
Agent to provide the aforesaid
documents.
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159 [New Article] CORPORATE SOCIAL To amend this

[+ i #74]

RESPONSIBILITY

For the purpose of performing
corporate social responsibility, the
Company shall follow the applicable
laws, requlations and business
ethics in operating its businesses
and may conduct practices to
facilitate public interests.
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Article pursuant to
the requirement of
the Articles of
Association
Checklist
announced by the
Taiwan Stock
Exchange (letter
No. Tai-Jeng-
Shang Il
10717037941) on
November 30,
2018.
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Attachment 6

KA FAAILE S B D E Y B A
Comparison Table of Amendments to the ‘Operational Procedures for Acquisition and Disposal of
Assets’
B BTiE= B iER
No. Current Provisions Proposed Amendments
1 3. i * # & * Scope of Assets: 3. it * # [l * Scope of Assets:

CAXPEFRPBEANELSTHFA D
ik A IR AR B 2. 23432 The Company

and the Subsidiary’s acquisition or disposal of
following assets shall follow the procedures:

31%E 2 IP"}’ $ﬁﬂ:g’k *
3?32%—%’\ l% F-‘:—’—J”k > l? p“‘;&pﬂ_‘ p:\s;’g—

(@)ﬁﬁ‘kn@ 2R ARHE
X 2 F o Investments in stocks,
government bonds, corporate bonds,
financial bonds, securities representing
interest in a fund, depositary receipts, call
(put) warrants, beneficial interest
securities, and asset-backed securities,
etc.
rPEAE (L5 ii*fﬁi Ay
eI N RN i ) ‘z”*’l& TiEE2 5
) 28 HITFA Real property
(including land, houses and buildings,
investment property, the rights to use
land, and construction enterprise
inventory) and equipment.

3.3. ¢ A ¥ - Membership card.
BA.LHE - FiTlE  FHRE - BEEs
#£7;F A - Patents, copyrights,
trademarks, franchise rights, and other
intangible assets.

EfipifL FIE (3 it R
PEIRLZE 23 ~ BT 2i3® ) - Claims of
financial institutions (including
receivables, bills purchased and
discounted, loans, and overdue
receivables).

#7217 & o Derivatives.
REEEE ~ AR TR R X R
M B~ 18 8 s 20 T A o Assets acquired
or disposed of through mergers,
demergers, acquisitions, or share transfer

3.2.

3.5.

3.6.
3.7.

CALPE G APBRAREASTAHTR B
Rk A Bd® A7 B 2_ T ¥%43E © The Company
and the Subsidiary’s acquisition or disposal of]
following assets shall foIIow the procedures:

31 RE 2 aF SFF S EREX A
) S %@ﬁ‘ﬁﬁﬁ@‘m%
(&) BE - -XEFRIZ2TAAAR
X 2 F o Investments in stocks,

government bonds, corporate bonds,
financial bonds, securities representing
interest in a fund, depositary receipts, call
(put) warrants, beneficial interest
securities, and asset-backed securities,
etc.

PEA (FIESRIER KT
Mrdg ~FEE2z ) 286 F
TR A o Real property (including land,
houses and buildings, investment
property, and construction enterprise
inventory) and equipment.

3.3. ¢ R # - Membership card.

3.4.% U4 ~ FivHE B HiE
#75% & - Patents, copyrights,
trademarks, franchise rights, and other
intangible assets.

it * F & §# - Right-of-use assets;
B G (3 Rfchr - § =
BRI Z 22 ~ T 23E ) o Claims of
financial institutions (including
receivables, bills purchased and
discounted, loans, and overdue
receivables).

T4 5 & o Derivatives.
REELE B TS L X R
M B8 2 s 20 T A o Assets acquired
or disposed of through mergers,
demergers, acquisitions, or share transfer

, ,
N

3.2.

3.5.
3.6.

3.7.
3.8.
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with the law. with the law.
38. 2% £ & F A - Other important assets. 3.9. 2 £ & F A& - Other important assets.

2 Sl 2 pEp e g piEd FAfIF w301 FAMP S AR E FRJIF SR
hESE SN FEP R 2808 BB PRS- RE 'H% % %4
GEBRBEEZO D EFTO-FHREFEEY S *L%‘\"?a‘nﬁt i %Et“rm
2R 2 THEFREED X240 E 22 zfﬁﬂ 29 wﬁ%& 25 ﬂF e
REGE oz @B E Y R G RGE BRFLEZ G AT Y LT Y2 ze
- B LLERBTH - R PRFE o AR A PFEL LTS
Hz2 EPHE () K &9 - Derivatives: BAUP SR -THLBITH-F FFET
Forward contracts, option contracts, futures - BHEH L BRBTHY - LPEFE
contracts, leverage contracts, exchange 12 LP (4 & 9eDerivatives: means
contracts derived from assets, interest rates, the forward contracts, options contracts,
exchange rates, index and other similar futures contracts, leverage margin contracts,
commodities, and complicate contracts from and swap contracts, the value of which is
combination of them. The term "forward derived from a certain interest rate,
contracts” does not include insurance financial instruments prices, commodity
contracts, performance contracts, after-sales prices, exchange rates, index of prices or
service contracts, long-term leasing contracts, fee rates, the index of credit ratings or
long-term purchasing (selling) aggrements. credits, or other variables, and the

combination of the aforesaid contracts, or
the combination contracts or structured
products embedded with the derivatives
products, etc. The term “forward contracts”
does not include insurance contracts,
performance contracts, after-sales service
contracts, long-term leasing contracts, or
long-term purchase (sales) agreements.

3 6. iT¥ &5 Procedures 6. ¥ ¥ 42 % Procedures

6.1 A2 72 3 0P F)BERA /*/»?gﬁ
FEEL R RAFL S g R
@n&ﬁﬁxhi v %% ;%ﬁ
_,_\rx%&ﬁ g“—‘-g%}?\f,_ﬁ—\‘fﬁa};\

X o

KHFHELL AR E LM G
Professional appraisers and their officers,
certified public accounts, attorneys, and
securities underwriters that provide the
Company and the Subsidiary with
appraisal reports, certified public
accountant's opinions, attorney's
opinions, or underwriter's opinions_shall
not be a related party of any party to the
transaction.

6.1LAXFTZ2 3 2P FBEN A F A D
FEELE LS G AR
%&ﬁﬁiﬁi%’ﬁiigﬁﬁag
B AR~ G R AESRMF
B2 5 R E T AR 2 . Professional
appraisers and their officers, certified
public accounts, attorneys, and securities
underwriters  that  provide  public
companies with appraisal reports, certified
public accountant's opinions, attorney's
opinions, or underwriter's opinions shall
meet the following requirements:

(1)_?1 Flig F RjE ~ 2P S REFE
Bk BRERA DS B ELT
ié\i“ﬂ%i'ﬁ’i"ﬁh%‘f'}::t ~ B

=3

TEFEBIFEEFL X -
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IR F r'li‘i° ERFR
£ ~ENIRRARLS S RS 3—"”
7 7t ¥ - May not have prewously
received a final and unappealable
sentence to imprisonment for 1 year
or_longer for a violation of the Act,
the Company Act, the Banking Act
of The Republic of China, the
Insurance _Act, the Financial
Holding Company Act, or_the
Business Entity Accounting Act, or
for _fraud, breach of trust,
embezzlement, forgery of
documents, or_occupational crime.
However, this provision does not
apply if 3 years have already passed
since_completion of service of the
sentence, since expiration of the
period of a suspended sentence, or
since a pardon was received
Qa2 FFr2FZ &3 %

Tl R May not be a

related party or de facto related
party of any party to the
transaction.

2P PR p P B E R E 2

EHEL - IRLEEGHF S i AR

FEISMBALT AN GALN

A% o If the company is required to obtain
appraisal reports from two or more
professional appraisers, the different
professional appraisers or appraisal
officers may not be related parties or de
facto related parties of each other.

wﬁ*ﬁ*ﬂ_:—:ﬁ?“* AT

BT 5 ¥ PR When issuing an

appraisal report or opinion, the
personnel referred to in the preceding
paragraph shall comply with the

following:
() AR#EFREH > BFET LR

B SRR Z&! H ° Prior to

accepting a case, they shall
prudently  assess  their _ own
professional capabilities, practical
experience, and independence.
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QA BRELIRPZHAGERE
IR AR S Fp
LA AT ARMMREFE
Ao B THE Biho EREF R

* 1 T &K f o When examining a
case, they shall appropriately plan
and__execute adequate working
procedures, in_order to produce a
conclusion and use the conclusion as
the basis for issuing the report or
opinion. The related working
procedures, data collected, and
conclusion _shall _be fully and
accurately specified in_the case
working papers.

@) ExorR 2 FHLRE N 382 F

RE REBAFGH ZFE - P

15@.}""”@"‘% 17—'“&#? )

& 8 3 2 A # - They shall

undertake an item-by-item
evaluation of the
comprehensiveness, accuracy, and
reasonableness of the sources of
data used, the parameters, and the
information, as the basis for
issuance of the appraisal report or
the opinion.

AEPEE  BeHiPMAEERL

##’iﬁ’!ﬁli'ﬁ IO R 2 ’Ft

iﬁrwg 13%%&%

¥ 3 o They shall issue a statement
attesting to  the  professional
competence and independence of the
personnel who prepared the report
or_opinion, and that they have
evaluated and found that the
information used is reasonable and
accurate, and that they have
complied with applicable laws and
regulations.

6.2 AN P2 F 2PN s FALTR
%iﬁ%&iiﬁﬁigm#ﬁﬁ’ﬁ$
T 73R Z 742 0 When the Company or the
Subsidiary engages in an acquisition or
disposal of assets, following procedures
should be adapted to ensure the terms and
price of the transaction are appraised.

63 A7 2 3 2 PREN A FAZTR
AT R EIERZ %ﬁi?ﬁiﬁﬁa%m
T AR 2 7E2 1 When the Company or the
Subsidiary engages in an acquisition or
disposal of assets, following procedures
should be adapted to ensure the terms and
price of the transaction are appraised.
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(1)—}/\‘?;6 ? %’,?}i}—g\‘z&n?ﬁrgiﬁ,@ﬁ%ﬁx%ﬂ

B 2 RS 0 RPRE R
g*iﬁ‘%ﬂ Wi~ Y &
%iiiﬁ’ 'E%\ni’;‘?}?iﬁﬁ;‘i—
HASESER R P A S
SRE LT R Y R
'\}/%@/’7\7 x%{é ‘\‘fg}il%;’gé}’;ﬁ!\
yH 1”}@%&3’* KA 2 Hd ~
EIRN AR S ‘7?; l%ﬁs. Yo i 2 iE
AT RBEEE kAL P2

3P [t R Pl

g ‘L’f"'/ﬂ 6 5 2. ﬁz 'ﬁi gkﬁ €
S FARE  REFVAARE 2
B sz -1"tRR ’iﬁf—@ig P

# ° For the acquisition or disposal of
securities from the centralized securities
exchange market or over-the-counter
market, the responsible unit shall submit a
brief with the reason, the object and the
price reference basis and others to the
authorities base on the “Authorization
chart”. For the acquisition or disposal of
securities not from the centralized
securities exchange market or over-the-
counter market, the responsible unit shall
submit a brief with the reason, the object,
the counterpart, the transaction price,
trading terms and price reference basis
and others to the authorities base on the
“Authorization chart” of the Company and
its subsidiaries, then submitted to the
Board for a resolution. Material asset
transactions shall be approved by more
than half of all audit committee members
and submitted to the board of directors for
a resolution.

Q)P Ehpsr 2 AZ e HEITA &

DR A T EE S SR A
‘E‘;%g_ji.)‘@xd’ ;}rm,g \?.T—imlg ~ MR
FABATEL S ARG
f}"iﬁ%fu—li ’lzﬂk\'i—"r’)v 7[_
P R AR P

(b7 225 AR Y R

BB 2 %;ﬁi\ s R PEY R R B
ﬂ*&ﬁ‘%ﬂ B~ R 2
BRETHE  RASTE I P[P
R R PR L e o 2t
NEPREVECEFLF Y EATE
B R 2 :%’”ﬁ%,\“«v‘rip BHES K
prH AR B R A 2 B d b
o EAAEACBEGR kﬁm@
BRI RBETA  RAD

42ﬂ7H+H§zJ%a7vLﬁm

El'_%_*‘}lﬂl???» ﬂi ﬁig‘g—ﬁ
CLFANE 0 AR z&gxw&
foia- il ki SREF G

# ° For the acquisition or disposal of
securities from the centralized securities
exchange market or over-the-counter
market, the responsible unit shall submit a
brief with the reason, the object and the
price reference basis and others to the
authorities base on the “Authorization
chart”. For the acquisition or disposal of
securities not from the centralized
securities exchange market or over-the-
counter market, the responsible unit shall
submit a brief with the reason, the object,
the counterpart, the transaction price,
trading terms and price reference basis and
others to the authorities base on the
“Authorization chart” of the Company and
its subsidiaries, then submitted to the
Board for a resolution. Material asset
transactions shall be approved by more
than half of all audit committee members
and submitted to the board of directors for
a resolution.

(OREY- S ¥ S-S LR 55 ¥ §

BEETA B R AR
AL AmAT RET LG
IR MRIT AR AT ERE l%’}é—‘b’-’
/~§iqxcg: l%fé.}'- 3% 1'—»—!—‘L » BA AR 4

F P2 [ E L T g

wﬁi"j‘wir_ﬁ?‘ j‘\'ﬁ o _J_\aﬁ’fzawaic’ﬂ‘f; L) S NS
ik J*ﬁéfﬁ%iﬁli‘ RS CE R
PEABEREATAYE REEF  UBEFFGUEFHLAFALD
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LTRE2MIRA L2 —URE X BEFBFEZA €2z —1
BRFTFE AR e ALFFLR PR ITRIFTEE LR ni4o Al
gi%“'ﬂ«kﬁ‘/’a\**—uik "'ﬂz’. d FPEAHAE 2N oA RR

PUFF A2 N RRAZ TR FoEd 2 HET A2 o RRIT
WEFERISGTPF LR 24 2 TR EFEREGLPFLA
R AMIEATHETLHEE 2SR 2 2 €2 ko PIEATHETLA 2
WEF > FFeEF B2 o The R22HEF  NFRAEEEFEL o
acquisition or disposal of real estate and The acquisition or disposal of real estate
other fixed assets shall be based on parity and right-of-use assets thereof and other
pricing, bargaining, or bidding. The fixed assets shall be based on parity
determination of trading prices and pricing, bargaining, or bidding. The
trading terms of the acquisition or determination of trading prices and trading
disposal of real estate and other fixed terms of the acquisition or disposal of real
assets shall reference to assessed present estate and other fixed assets shall reference
values, current appraised values, actual to assessed present values, current
transacted prices of nearby real estate appraised values, actual transacted prices
properties, etc., with the approval in of nearby real estate properties, etc., with
accordance with the “Authorization chart” the approval in accordance with the
of the Company and its subsidiaries. “Authorization chart” of the Company and

its subsidiaries.

5 641 22723207 FAELIHANE 641 AP EFOPBREAELSATAEH
BETFT A CFERABH AL i ‘F_z%wﬂw\é_’%?m
i s fpp 2 ABE R F WhH L s gLz fepr L2 AP
@%7&%ﬂ,z;§ﬁgzs?ﬁ? B g R 2R %*ﬁ%*%

2 20% & ATE R 3 AL K 0 FAM L EFELTF LT AL
%i%aiawy@g%@ﬂgmgz. 2005 FE R 3 BE L R E R
BAEL  EFHET AR %iaﬁ%@%%m@ﬁﬂgi%@ﬂ
acquiring or disposing of real property or 2 5 83 &7 7[R 21 Inacquiring or

equipment where the transaction amount
reaches 20 percent of the company's paid-
in capital (or 10 percent of the
subsidiaries’ equity) or NT$300 million or
more, the Company or the Subsidiary,
unless transacting with a government
agency, engaging others to build on its
own land, engaging others to build on
rented land, or acquiring or disposing of
equipment held for business use, shall
obtain an appraisal report prior to the date
of occurrence of the event from a
professional appraiser and shall further
comply with the following provisions:

(1) Fl¥7R B F) 2 11 LI% FoE A Ll%
BiTa 2 b Wz 54 k3P 3
BRAEBARGEEE €A RTE

disposing of real property, equipment,_or_
right-of-use assets thereof where the
transaction amount reaches 20 percent of
the company's paid-in capital (or 10
percent of the subsidiaries’ equity) or
NT$300 million or more, the Company or
the Subsidiary, unless transacting with a
domestic government agency, engaging
others to build on its own land, engaging
others to build on rented land, or acquiring
or disposing of equipment or right-of-use
assets thereof held for business use, shall
obtain an appraisal report prior to the date
of occurrence of the event from a
professional appraiser and shall further
comply with the following provisions:

(1) Flawsr e FIR 12 PL g e 2 4 i

RiTE 24 l%’h_ﬁ\é VIZ%EELF’?}
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Ak SRR TN 15&%}@%#&‘@3%1@‘#;3@;55-
B 42 B %32 - Where due to special Hfpte g 2 2R LF > "
circumstances it is necessary to give a P B AR ﬁci“’ Where due to
limited price, specified price, or special circumstances it is necessary
special price as a reference basis for to give a limited price, specified
the transaction price, the transaction price’ or Special price as a reference
shall be submitted for approval in basis for the transaction price, the
advance by the board of directors; the transaction shall be submitted for
same procedure shall also be followed approval in advance by the board of
for any future changes to the terms directors; the same procedure shall
and conditions of the transaction. also be followed whenever there is
any subsequent change to the terms
and conditions of the transaction.

6 643. A0 F2F PP EN A fRENE 6A43A0 T2 F TR E N s § AENAE
HEATE EFE P FRFT M "?é_ FR*EFA: £pE 27
20%(&+ =~ p L FEa 4 F 2 10%): FURFTAIFL20%((X+ 27 p LA
AR 3B E o R TR R S 10%)‘\3 ‘rjz';_ WIRA LY F kR
;4,@&1@@iafpwg&wg PR B R F’@*13%45ﬁ

PR R AL g iR L R f
ke Emy#FEALEETH T2 FH Lo g3prd g Py aEALE
B o dE % 20 B 27432 - Where the AP 2 BRI O 3R % 20500 2%
Company and the Subsidiary acquires or 32 - Where the Company and the
disposes of intangible assets or Subsidiary acquires or disposes of
memberships and the transaction amount intangible assets or right-of-use assets
reaches 20 percent or more of paid-in thereof or memberships and the transaction
capital or NT$300 million or more, except amount reaches 20 percent or more of paid-
in transactions with a domestic in capital or NT$300 million or more,
government agency, the company shall except in transactions with a domestic
engage a certified public accountant prior government agency, the company shall
to the date of occurrence of the event to engage a certified public accountant prior to
render an opinion on the reasonableness the date of occurrence of the event to render
of the transaction price; the CPA shall an opinion on the reasonableness of the
comply with the provisions of Statement transaction price; the CPA shall comply with
of Auditing Standards No. 20 published the provisions of Statement of Auditing
by the ARDF. Standards No. 20 published by the ARDF.

7 644 PEAEFERY2ZAEBALLTF R 6.44 HEEY ifé *2 AW AE LR

HE 2 %E}i
The scope and limit of real property and
securities investment:

(1) & = 2 F *L%E © The limits of the
various assets which the Company
may invest in are specified as
following:

A ZEiRFEiR* 2 2 HFZHF 7
AT EE20% 5 L o

FRAURTF UESZHA

The scope and limit of real property or_
right-of-use assets thereof and securities
investment:

(1) & = 2 3 3 *LEF - The limits of the
various assets which the Company
may invest in are specified as
following:

AL ¥R * 2 2ARFTRH

R*FFRAUIAQFSDEE
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(2) +

A 2

Total amounts of real property for
non-operating use shall be no more
than 20% of the net worth of the
Company

FREEEFT(F 7 100%4F 5 2
FﬁP SRR ) L SLERE I A ATIE 2
FEiEz 60%5 T {b\f%?ﬂ?‘ &)
7; LS (F 7 100%3F 5 2 & I

R T2 RN A AZE o 7
B2 30%5% "L o Total amounts of
investment in securities (not
including the 100% owned long-
term equity investment) shall be no
more than 60% of the net worth of
the Company. The limit of
investment in any individual
securities (not including the 100%
owned long-term equity investment)
shall be no more than 30% of the net
worth of the Company.

CBER Q@A\gﬁpy_i\‘iﬂ-q/ﬁg7

TEERNUFALE R 2P KA
# 2. 40% % *T » The transaction
amount for the Company’s
acquisition or disposal of
membership cards or intangible
assets shall be no more than 40% of
the shareholders’ equity of the
Company
o @ F LER ¢ The limits of the
various assets which the Subsidiary
of the Company may invest in are
specified as following:

PR FER* 2 ABALFT D
A2 o 7 E 20% 5 T o Total
amounts of real property for non-
operating use shall be no more than
20% of the net worth of the
Company / the parent company.

L EEEIET( F 100%EFF 2

£ AR T)RIT I B ALE 2
7B 60%1”7’&;11[}%! i
FHE(H 7 100%3F 5 2. & g
BT RAR 1 ALER 2P
i#2_ 30% % * - Total amounts of
investment in securities (not

(2) 2 PR FUF

20% % *T - Total amounts of real
property_or right-of-use assets
thereof for non-operating use shall
be no more than 20% of the net
worth of the Company.
FREIILFE (F 7 100%3F 5 2

B BARIT) 2 RFE T AL

NP EEZ 60%5 s KF TR
FRES (3 7 100%HFF 2 &
AR E) 2 REE A AR 2

5 ‘}i 7 2. 30% % *T - Total amounts

of investment in securities (not

including the 100% owned long-
term equity investment) shall be no
more than 60% of the net worth of
the Company. The limit of
investment in any individual

securities (not including the 100%

owned long-term equity investment)

shall be no more than 30% of the net
worth of the Company.

C.o@mamt ¢ s AYTAL

LEEIEMNARESNTRLE
% 2. 40% % *T - The transaction
amount for the Company’s
acquisition or disposal of
membership cards or intangible
assets shall be no more than 40% of
the shareholders’ equity of the
Company.
: The limits of
the various assets which the
Subsidiary of the Company may
invest in are specified as following:
AR ERY L ABARTEL
? TRFANIARE 2P EE
20% % *T - Total amounts of real
property or right-of-use assets
thereof for non-operating use shall
be no more than 20% of the net
worth of the Company / the parent
company

B. 7 B#ESKT (7F g 100%3F 7 2

ERAELT) R ATES
P EE 60%5 T ,3‘,&%?@;%]?
WL (7 100%FF 2 £ %
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including the 100% owned long- BRF) 2 RIFFR M AQER
term equity investment) shall be no P22 30% % *2 o Total amounts
more than 60% of the net worth of of investment in securities (not
the Company / the parent company. including the 100% owned long-
The limit of investment in any term equity investment) shall be no
individual securities (not including more than 60% of the net worth of
the 100% owned long-term equity the Company / the parent company.
investment) shall be no more than The limit of investment in any
30% of the net worth of the individual securities (not including
Company. the 100% owned long-term equity
C.rRdms g ird g TAL investment) shall be no more than
A EFFUAAREF D F ALK 30% of the net worth of the
LHEE 2 40% % *2 o The Company.
transaction amount of acquisition or CrEdar§iidagnFTiz
disposal of membership cards or A B AAREF T A LR
intangible assets shall be no more {4 5 2 40% % *2 o The
than 40% of the shareholders” equity transaction amount of acquisition or
of the subsidiary itself . disposal of membership cards or
L F—)F&’—A’f"?\ RIFZ 7R R ARk intangible assets shall be no more
T A L35 A# - Total amounts of than 40% of the shareholders’ equity
investment in securities mentioned above of the subsidiary itself
should be count in the original investment B U 1% ”is“_* és IR R - EEY
cost. o ﬂx L3 ,}g Ao Total amounts of
investment in securities mentioned above
should be count in the original investment
cost.

8 652 A2P2 307 M BARERNRA,F 652 A0P2 3 07 BB A BTN s 7
A N R A BT R S 2 B A Y RANERTETE  AEMRAE
ZHBFAL AL EFEL TR RT A R, AN B FTAE L A
2. 20% ~ B F A 10%(+ o7 p ¥ F T FAF MEE2 20% ~ BT A
BF A2 10%) & AT R 3 Rt 10%(s¢ + = & p L8 F A 2. 10%) 2 &7
FoRTEAR ARy gwass ANIRANIF T FARA -
FE YRR rRPEIRT T FR® R LES P AR
EH LT HALY > BRT AT AR EERT G 58 2 R0
P2 R *liﬁgﬁﬁ?ig Hi5 4 BE S BATAFHERIBTLAE
HEITRLEEZHE AL I - When the iﬁig‘gﬁw’ﬁpfd“’ff&%f’ji

Company or the Subsidiary intends to
acquire or dispose of real property from or
to a related party, or when it intends to
acquire or dispose of assets other than real
property from or to a related party and the
transaction amount reaches 20 percent or
more of paid-in capital, 10 percent or
more of the Company's total assets, or
NT$300 million or more, except in trading
of domestic government bonds or bonds

* # #c7 © When the Company or the
Subsidiary intends to acquire or dispose of
real property or right-of-use assets
thereof from or to a related party, or when
it intends to acquire or dispose of assets
other than real property from or to a
related party and the transaction amount
reaches 20 percent or more of paid-in
capital, 10 percent or more of the
Company's total assets, or NT$300
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under repurchase and resale agreements,
or subscription or redemption of money
market funds issued by securities
investment trust enterprises, the Company
may not proceed to enter into a transaction
contract or make a payment until the
following matters have been approved by
the board of directors and recognized by
the supervisors:

DB s FTAZP I 2 EMZ
Fp Tz o The purpose, necessity
and anticipated benefit of the
acquisition or disposal of assets.

(QEFZTH EZAZIEHELRT] -
The reason for choosing the related
party as a transaction counterparty.

B)e M zABREIHFE > &%
6.5.3~6.5.5 MF R T3 H IE TR 5 iE
#1234 o With respect
to the acquisition of real property
from a related party, information
regarding appraisal of the
reasonableness of the preliminary
transaction terms in accordance with
clauses 6.5.3t0 6.5.5.

(AW RBEPHE G 25
2 Herh 2 P2 53 0P ol k4
z_ B 2 % ¥ 58 - The date and price at
which the related party originally
acquired the real property, the original
transaction counterparty, and that
transaction counterparty's relationship
to the Company and the Subsidiary
and the related party.

(B)FE337 " B A k- & L2
PIHETAIERE P TR L 2
R R T EEN 2 IR o
Monthly cash flow forecasts for the
year commencing from the
anticipated month of signing of the
contract, and evaluation of the
necessity of the transaction, and
reasonableness of the funds
utilization.

million or more, except in trading of
domestic government bonds or bonds
under repurchase and resale agreements,
or subscription or redemption of money
market funds issued by domestic
securities investment trust enterprises, the
Company may not proceed to enter into a
transaction contract or make a payment
until the following matters have been
approved by the board of directors and
recognized by the supervisors:

(DB Et > FTAZ P &R P2
Fp 22 % o The purpose, necessity
and anticipated benefit of the
acquisition or disposal of assets.

QEFETM B EHEZRF-
The reason for choosing the related
party as a transaction counterparty.

Be MA@ rHin " T
A &% 653~655 FER TG
R A AER A2 AP H A
With respect to the acquisition of real
property or right-of-use assets
thereof from a related party,
information regarding appraisal of the
reasonableness of the preliminary
transaction terms in accordance with
clauses 6.5.3 t0 6.5.5.

(4)B X RB~E P E 2 GRS EH
$2HBE AP Z T Dol %A
2_ B % % ¥ 38 - The date and price at
which the related party originally
acquired the real property, the original
transaction counterparty, and that
transaction counterparty's relationship
to the Company and the Subsidiary
and the related party.

B)FE+7H " PRAZ A K- & 20
PIHERAIERE TR E 2
SEME T EEY 2 G0 .
Monthly cash flow forecasts for the
year commencing from the
anticipated month of signing of the
contract, and evaluation of the
necessity of the transaction, and
reasonableness of the funds
utilization.
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B)x% 6.4 1R PFHFLEERH K
NEL AL XL
An appraisal report from a
professional appraiser or a CPA's
opinion obtained in compliance with
the preceding clause 6.4.

(A2 b2 4|iEE2 HsFRY
¥_¥ 78 - Restrictive covenants and
other important stipulations associated
with the transaction.

IR A E 0 RBixF 6.8.1 0%

i): IR T YER , F ”’T%ﬂ-" EQNHRA

xR A i'ﬁ;}k’ii P& E—E-g’ » JLaw if g
ol - #F > RARIEARSRTHEILE
FEUEE FILR € GUINA AL

X o
raopBEdA PR 0P/
Pt B ER YRG0 EE
TEL - TFEAPMAFLET B
FFETH 2 FF §E0 e The
calculation of the transaction amounts
referred to in the preceding paragraph
shall be made in accordance with clause
6.8.1, paragraph 2 herein, and "within the
preceding year" as used herein refers to
the year preceding the date of occurrence
of the current transaction. Items that have
been approved by the board of directors
and recognized by the supervisors need
not be counted toward the transaction
amount.

Ry -

B)x% 6.41FRTPEFLEERHF
NEzZRHwS gg%wwio
An appraisal report from a
professional appraiser or a CPA's
opinion obtained in compliance with
the preceding clause 6.4.

(MNAzx2b24iEEz2 s dR Y

¥_¥ 78 - Restrictive covenants and
other important stipulations associated
With the transaction.

h BV E o B2 % 6.8.11F
= IE?“LEJI\;#%':I“’ » B ”‘-r%u_'- ERNGHRA
FRAEEFHEL 2 zé_%wiwﬂé,/ﬂ
ﬁﬂ—&’bm%&ﬂﬂfﬁaﬁ
FEUE 2 FFER € KA ﬁni
)J_ x o
i;}fl;%ﬁg;}:lgu;/é\nﬁ& g,\m
@bl*’“;:%“ ES- g ﬁ‘ig
TEL - TFEAPAFALGT S
BT 2 FE EE R The
calculation of the transaction amounts
referred to in the preceding paragraph
shall be made in accordance with clause
6.8.1, paragraph 2 herein, and "within the
preceding year" as used herein refers to
the year preceding the date of occurrence
of the current transaction. ltems that have
been approved by the board of directors
and recognized by the supervisors need
not be counted toward the transaction
amount;_

¥
fav

7&

o

DBFapA g Eer2 g
¢ * # F & - Acquisition or disposal
of equipment or right-of-use assets
thereof held for business use.

RQFEAEASAEFER»2Z 24 i
* # T & Acquisition or disposal of
equipment _or_right-of-use _assets
thereof held for business use.

BEBS2ERTRFETE €ty 0 &
AEFTALB €M A - Az -
FPR-THRETE AR AASE LR
ErMIB -z - RRLE EA
PHEFL Ao NI RRFZ TR
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RF OS2 FERTHIFTF E3HT
BLEFFED 2R b
ITRERCIRIFEAR  AARLF
iﬁ§£@$ﬁ:bi—UjF&ﬂ’
Bl 2HEF=L2 - RFREFZ
TRFETERESELPFFLE 62
Ak MRFITF EFNHF O s
B2 FE2AL W2 ET4G F
HLLE®ETLL B EE €7 &
TRMFE §REE - AHTEF
FTHRE2MER 2 2WEE > UFEL
B3 JF'Y 2+ 8 2_ o The transactions shall be
approved by a majority of all audit
committee members, and then submitted
to the Board of Directors for discussion
and resolution in accordance with the
clause 6.5.2. If approval of a majority of
all audit committee members as required
in the preceding paragraph is not obtained,
the transaction may be executed upon
approval of more than two-thirds of all
directors, and the resolution of the audit
committee shall be recorded in the minutes
of the Board of Directors meeting. When
an acquisition of real property from a
related party is submitted for discussion by
the Board of Directors, the Board of
Directors shall take into full consideration
each Independent Director's opinions. If an
Independent Director objects to or
expresses reservations about any matter, it
shall be recorded in the minutes of the
Board of Directors meeting. The terms "all
audit committee members" and "all
directors" referred to in this paragraph
shall be calculated as the actual number of
persons currently holding those positions.

*gg%g%?m &iﬁg7;
ROVRFEIFEFNR/PF O ORAALA TR E
WrEFET2Z AL B2 FE40F FHA
AR RTLL BN EFEIHIIP

W”ﬁigéi% Ko erfE g AR
ERMARZ 2MWET > NG R LT
2+ ¥ 2_ - The transactions shall be approved
by a majority of all audit committee
members, and then submitted to the Board
of Directors for discussion and resolution in
accordance with the clause 6.5.2. If
approval of a majority of all audit
committee members as required in the
preceding paragraph is not obtained, the
transaction may be executed upon approval
of more than two-thirds of all directors, and
the resolution of the audit committee shall
be recorded in the minutes of the Board of
Directors meeting. When an acquisition of
real property from a related party is
submitted for discussion by the Board of
Directors, the Board of Directors shall take
into full consideration each Independent
Director's opinions. If an Independent
Director objects to or expresses
reservations about any matter, it shall be
recorded in the minutes of the Board of
Directors meeting. The terms "all audit
committee members" and "all directors"
referred to in this paragraph shall be
calculated as the actual number of persons
currently holding those positions.
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9 653 2272307 ABEIRAE 653 AP 2 F 0w RABREIRAN

ke ™ 5 BT SN I
To acquire real property from a related
party, the Company or the Subsidiary shall
evaluate the reasonableness of the
transaction costs in the following manners:

IES F‘T“p

()Feh B4 25 4w & F &1
AR RERL LS A TR
Mgﬁﬁﬂgﬁi’uiéﬁii
2?%»?@&&%%%@1%%
TEflF iRk el 2Eg
*“#Efa;? a ? BH G ERE A

i x40 5 - Based upon the related
partys transaction price plus
necessary interest on funding and the
costs to be duly borne by the buyer.
"Necessary interest on funding" is
imputed as the weighted average
interest rate on borrowing in the year
the Company purchases the property;
provided, it may not be higher than the
maximum non-financial industry
lending rate announced by the
Ministry of Finance.

(M 1 4 e 11 HR it > & S A
B &atLlE- i $ﬁﬁ)—ﬁ$éﬂﬁﬂ
chir 2. PnsT i e 0 B & s R
%ﬁﬂ&%‘ﬁmgﬁﬂ“@@&
%'%I’Izg gz = AL ZE E.“'%Iﬁ}%
Fedi-&ml o smipfrd
;1¢—%jéfﬁgfﬁ«_&:ﬁ,zi§'%

z_ o Total loan value appraisal from a
financial institution where the related
party has previously created a
mortgage on the property as security
for a loan; provided the actual
cumulative amount loaned by the
financial institution shall have been 70
percent or more of the financial
institution's appraised loan value of
the property and the period of the loan
shall have been one year or more.
However, this shall not apply where
the financial institution is a related

HR*EFTAE > BT 2FR2E
= & 2_ & 1@+ @ To acquire real property
or right-of-use assets thereof from a
related party, the Company or the
Subsidiary shall evaluate the
reasonableness of the transaction costs in
the following manners:

()40 %A 5 Bt B F £1)
HEN IR FEY R
REBEFEJELES A AT RS
\13—)‘F‘}§-&)§"T'q1}\ ‘4‘3%
TIofIF L RRE Ll 3
“ﬁ&'?%&\ T2 2 E
% 5 3415 - Based upon the related
partys transaction price plus necessary
interest on funding and the costs to be
duly borne by the buyer. "Necessary
interest on funding” is imputed as the
weighted average interest rate on
borrowing in the year the Company
purchases the property; provided, it
may not be higher than the maximum
non-financial industry lending rate
announced by the Ministry of Finance.

(2B % A 4o R P e & SR
® EELELI 'E] X A’ fﬁﬁbﬁ*‘?‘}fpl*g
chfe 2 R AL 0 0 & i
Hizthenp L % % PR e i
@ﬁﬁﬁ%m7,¢upagﬁ$
Frew- &1 ot g
B2 -3 SBGAE S A
Z_ o Total loan value appraisal from a
financial institution where the related
party has previously created a
mortgage on the property as security
for a loan; provided the actual
cumulative amount loaned by the
financial institution shall have been 70
percent or more of the financial
institution's appraised loan value of
the property and the period of the loan
shall have been one year or more.
However, this shall not apply where
the financial institution is a related
party of one of the trading
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party of one of the trading counterparts.
counterparts. EHMY MR- ez 82 Y
EHME P - fhinz 232 5 B B > @33 2 % B A B IF A
Faed 3 2 5 B4 W3ew o 417 i - FliE— 2= 2 4 & & o Where land
TR 2 5 4 - Where land and and houses thereupon are combined as a
houses thereupon are combined as a single property purchased or leased in
single property purchased in one one transaction, the transaction costs for
transaction, the transaction costs for the the land and the houses may be separately
land and the houses may be separately appraised in either of the preceding
appraised in either of the preceding manners.
manners. ANXFEI PR HEABRERRE
_\} 3 B = , 5 A E B 22 L 7\
AOFEF 0P AABRELIRE ;i z %ﬁ? é_ﬁf_“iif }—\; lf _
&?—ﬁa$—ﬁ%*¢ez%g$ f-é”l@@wﬁﬁﬁﬁﬁ % T
B 2 o i
N N T R e N T = 8 2 % - To acquire real property or
EL To acquire real property from a related right-of-use assets thereof from a related
party, the Company or the Subsidiary shall party, the Company or the Subsidiary shall
appraise the cost of the real property in appraise the cost of the real property in
paragraph 2, and shall also engage a CPA
to audit the appraisal and render a specific Daragrapns .ra hs and _Sha“ also engage a CPA
opinion. to audit the appraisal and render a specific
opinion.
10 654 22723 27w BABREIRA 654 22072 F 207wl AR ET AN

F AR - F 0 iR F 6.5.2 AR
TFEL o A % 6.53 2 R
Where the acquisition of real property by
the Company and the Subsidiary from a
related party meets one of the following
circumstances, the acquisition shall be
conducted in accordance with the clause
6.5.2 and the clauses 6.5.3 do not apply:

(1) B 2 X GFMSKARE L BE 2 H
A  The related party acquired the

real property through inheritance or
as a gift.

QM ATTHRE IR AFTIEL
237X p e 5 & - More than five
years have elapsed from the time the
related party signed the contract to
obtain the real property to the
contract conclusion date for the

current transaction.

RR*BEA G TN - F Rk

% 652 iEHRETIEL > A K 653 i
z_ % % Where the acquisition of real
property or right-of-use assets thereof by
the Company and the Subsidiary from a
related party meets one of the following
circumstances, the acquisition shall be
conducted in accordance with the clause
6.5.2 and the clauses 6.5.3 do not apply:
(1) B2 4 A F 8RR 2 m @2 §
AHE@*EFTA - Therelated
party acquired the real property or_
right-of-use assets thereof through
inheritance or as a gift.

R MEaAzTErdF N H g *
FAPBFIEALETPp ¥ 5

& o More than five years have
elapsed from the time the related
party signed the contract to obtain the
real property or right-of-use assets
thereof to the contract conclusion




B Wik~ AN
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date for the current transaction.
Q) EmM it girbzRy dpri
E e A E R LM A BET
Lol SIS U ol S
RemMirgireEiy  dpri (4)4,“\5‘:,_ P RHEERARR
¥ 4 @ B~18 2 # & - Real property ‘A\”fﬁ.“ﬁ?’ﬁ’»%?i#%‘ifé’*
is acquired through conclusion of a 2 AFART BEA - The rleal
joint development contract with the pmp;r tv righ t-of-‘use assets for
related party or through engaging a business use are acquired by the
related party to build real property, .
either on the company's own land or Company with its parent or .
on rented land. subsidiaries, or by its subsidiaries
in which it directly or indirectly
holds 100 percent of the issued
shares or authorized capital.
11 16.5.5 dv\“ F o7 %% 653iE%-3% 655 AP E2F P %% 65382
oA GTEHE 2R IR [ ORI EFIORTE B s

F% J& % % 6.5.6 i T FEE o (24T
- 31”,%11 » ¥R A Pﬁ’i—“%& BB 7
é%%%%ﬂﬁgfﬁaEWbﬂ&w
2% > 7 et T 1 When the results of
the Company’s or the Subsidiary's
appraisal conducted in accordance with
the clause 6.5.3 paragrahpl and paragraph
2 are uniformly lower than the transaction
price, the clause 6.5.6 shall apply.
Notwithstanding, this shall not apply
where the following circumstances exist,
objective evidence has been submitted and
specific opinions on reasonableness have
been obtained from a professional real
property appraiser and a CPA:

(1) B 0% A TRB~10 Z 00 ey | (7802

i,f%’iﬁ],_*b—f;ljp*ll7__;!ﬂz:

Where the related party acquired
undeveloped land or leased land for
development, it may submit proof of
compliance with one of the following
conditions:
a. Z¥ &% 653~654 iFHR T2 >
EFER o S ERFEM R g
™ j‘\%\:’é"‘ @IEJ_%@?"T] B H ‘_,.’F“L
3{5@“" LR R o THEE
ZAVE > B %3&};’2?&@
& FEINM 2 Ty E L5
dEE R \n’w BiTHE

F«v‘ *“(L o

B ik % 6.5.6 f58 XTI o v 4o T
T}lj:]*g‘—l] » 4R pﬁ %53,\5. % #

AL ¥R K& g;ﬂg‘rm 2R LM
ELJR'Z » & f gt T When the results of

the Company’s or the Subsidiary's
appraisal conducted in accordance with the
clause 6.5.3 paragrahpl and paragraph 2
are uniformly lower than the transaction
price, the clause 6.5.6 shall apply.
Notwithstanding, this shall not apply
where the following circumstances exist,
objective evidence has been submitted and
specific opinions on reasonableness have
been obtained from a professional real
property appraiser and a CPA:

(1) B A RP~tF Z b VAo |7 822

.iz ,l ?’}31—*&1"‘11'4—1)’7 __,«FL]J;

Where the related party acquired
undeveloped land or leased land for
development, it may submit proof of
compliance with one of the following

conditions:

a. ¥ &% 6.5.3~654 ifR T 2
ES el *E.EH’%‘F&@ A2 ’%l’ii
qViaéchb;w;g*gﬂ,rﬁ,ﬂg;
CSUR- AR B A ]
FEAR S BB ITI3IERM G
S R LRl S I
DL ES R RS Sy e
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¥y 5 & o Where
undeveloped Iand Is appraised in the
manners referred to in the clauses
3.6.3 —3.6.5, and houses according
to the related party's construction
cost plus reasonable construction
profit are valued in excess of the
actual transaction price. The
"Reasonable construction profit"
shall be deemed the average gross
operating profit margin of the
related party's construction division
over the most recent three years or
the gross profit margin for the
construction industry for the most
recent period as announced by the
Ministry of Finance, whichever is
lower.

P?' s b 2 B0 R 2 RIT
W% ﬂp\fﬁra/,hgf,/‘ﬁ&éﬂi
%'&I’Tmfg}fﬁlt‘?’ffigﬁ%fi

SRIFAFEHECIRT 262
ﬁ-%] P RB IR ERRY
+ - Completed transactions by
unrelated parties within the
preceding year involving other
floors of the same property or
neighboring or closely valued
parcels of land, where the land area
and transaction terms are similar
after calculation of reasonable price
discrepancies in floor or area land
prices in accordance with standard
property market practices.

(Q 2272 F 2P Fge M A
ZAF A B EFERERITME
- EPR 2 H s LR TR A AR K B4p
¥ 2o fE4piTE - Where the

Company or the Subsidiary provides
evidence that the terms of the
transaction are similar to the terms of
transactions completed for the
acquisition of neighboring or closely
valued parcels of land of a similar
size by unrelated parties within the
preceding year.

¥ AIFHmME 58 o Where
undeveloped Iand is appraised in the
manners referred to in the clauses
3.6.3 —3.6.5, and houses according
to the related party's construction
cost plus reasonable construction
profit are valued in excess of the
actual transaction price. The
"Reasonable construction profit"
shall be deemed the average gross
operating profit margin of the
related party's construction division
over the most recent three years or
the gross profit margin for the
construction industry for the most
recent period as announced by the
Ministry of Finance, whichever is
lower.

-t e 2 B A AR
BoRe—- £ 20 H s 2ERE TR A 13‘»
Ao Heffipir T AiEER
#HAFARFEALAFRGIETF 2
EIRHAE N R AFREER
1P % % o Completed transactions by
unrelated  parties  within  the
preceding year involving other floors
of the same property or neighboring
or closely valued parcels of land,
where the land area and transaction
terms are similar after calculation of
reasonable price discrepancies in
floor or area land prices in
accordance with standard property
market sale or leasing practices.

» H 2% ii*;ﬁ‘r% % - F
P2 H s R RARLE R
% fi 4P 1T ¥ - Where the Company or
the Sub3|d|ary provides evidence that
the terms of the transaction are similar
to the terms of transactions completed
for the acquisition of neighboring or
closely valued parcels of land of a
similar size by unrelated parties within
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R ETALARIT R R AR KL Uk
- **M&ffrzﬂ ﬁmgi 3 chie R

=

s 2B
1‘*“L #‘if’im’ m;f%% x'ﬂ‘"‘i‘& %vfg}‘m
P& f& 50% 5 R ] 5 oA E P TR
N S éﬁéi"‘?’&ii EY- 3
s o if ety - # o Completed
transactions for neighboring or closely
valued parcels of land referred to in the
preceding sub-paragraphs (1) and (2)
refer to parcels on the same or an
adjacent block and within a distance of no
more than 500 meters or parcels close in
publicly announced current value;
transactions for similarly sized parcels
refers to transactions completed by
unrelated parties for parcels with a land
area of no less than 50 percent of the
property in the planned transaction;
within one year refers to one year from
the actual date of acquisition of the real

property.

N
‘:IA
T,
i
‘F.
=1 x4
4\«
‘m
AN
"TD
_K'\
‘:IA
<
s
=

the preceding year.
w IR ATRLARIT R R R E R B U
— RN APAR AR Y FE Y B g S [
A 500 2 ¢ A H ML REAPTE S
R s TR R ARAT 0 R H B 2R
AR E EBZ G A M R
oo & 50% 5 RB| 5 ATRL- £ TR
AEFEABASAR T BFATS
FA2ZPpLAR Awmy il -
# o Completed transactions for
neighboring or closely valued parcels of
land referred to in the preceding sub-
paragraphs (1) and (2) refer to parcels on
the same or an adjacent block and within
a distance of no more than 500 meters or
parcels close in publicly announced
current value; transactions for similarly
sized parcels refers to transactions
completed by unrelated parties for parcels
with a land area of no less than 50 percent
of the property in the planned transaction;
within one year refers to one year from
the actual date of acquisition of the real
property or right-of-use assets thereof.

12

6.5.6

AP E I w Ml RARELIHE
4o % 6.5.3~6.5.5 iEHR TERG L %10
Pk R ME o BT AR
When the results of the Company’s or the
Subsidiary's appraisal conducted in
accordance with the clauses 6.5.3 to 6.5.5
are uniformly lower than the transaction
price, the following requirements shall be
met:

(1) Beyeh #2223 @ﬁﬁ?%*i?
2 LA EARM R L RS e
FHOf o A EA AR EHT

fedo AN P23 0P HEAL NP

LRTHEE R TR FhE 2
ﬁbw BB S AP
AR Y R I SIS LR

bl Lvl]tﬂ?}ﬁ [ BESRAE N A E= A R 3

6.5.6

= #% - A special reserve shall be set

AXFEF NP M GARELIRER
ER*»#FTA > WK% 653~ 655u+

RGP F ORI ERE ML &
7532 T 7| % 38 : When the results of the
Company’s or the Subsidiary's appraisal
conducted in accordance with the clauses
6.5.3 to 6.5.5 are uniformly lower than the
transaction price, the following
requirements shall be met:

D prdiadid* LA S
Pogrimis & AL LR 0 bk
R E IR0 f’ﬁmw
IVABIS E\‘ﬁﬂﬁ ) ﬁb’” E A
?5%ﬁ¢251ﬁ?ﬁﬁééﬁ
g FpHieadBEr- 2%
Lifi s AP I D PR
P\ BT RAE R G AR B2 L R
T 7| F 8 F AR O ff o A special

72



No.

RiTIE=
Current Provisions

[0 AL -3

Proposed Amendments

aside in accordance with the relevant
laws and regulations against the
difference between the real property
transaction price and the appraised
cost, and may not be distributed or
used for capital increase or issuance
of bonus shares. Where the Company
and the Subsidiary uses the equity
method to account for its investment
in another company, then the special
reserve called for under the relevant
laws and regulations shall be set aside
pro rata in a proportion consistent
with the share of the public
company's equity stake in the other
company.

2 FFLREREF 272327
WAZREEA GV AR e
FERFERFEAL P 032 Mir

AR APpEr 22 TEGRE
FEAETMAKIIRL o FLR
EyFE R Fir o B AP L
BEF ~ €3N EF % 52 o Inany of the
circumstances referred to in the
preceding subparagraph, the Audit
Committee shall supervise the
execution of the Company’s business
and may audit the Company’s
business, finance and account books
at any time and also ask the Board of
Directors or managers to submit the
relevant report. The Audit Committee
may appoint an attorney-at-law or
CPA to conduct the audit referred to
in the preceding paragraph on behalf
of the Company.

(3) a#-% — 32 & = AR RIEHA A

L] a,\ g , "F' B B %_;f_am]j\ 75#%?%.,&
EIRE SEHEM F o Actions taken
pursuant to the precedlng
subparagraphs (1) and (2) shall be
reported to a shareholders meeting,
and the details of the transaction shall
be disclosed in the annual report and
any investment prospectus.

(2)%).!._1&%}1’% ‘%&7]‘\’11

reserve shall be set aside in
accordance with the relevant laws and
regulations against the difference
between the real property or right-of-
use assets thereof transaction price
and the appraised cost, and may not
be distributed or used for capital
increase or issuance of bonus shares.
Where the Company and the
Subsidiary uses the equity method to
account for its investment in another
company, then the special reserve
called for under the relevant laws and
regulations shall be set aside pro rata
in a proportion consistent with the
share of the public company's equity
stake in the other company.

!

:R\

Y

3
WEZHFEE B LR g ; é‘-
FEREEENE P ERE M
%m’ﬁﬁ@wvlaj@%ﬁi
FENETMAK ML o FLR
EPFEwIE R4y B AP 43
ZEF ~ € 35FFF 122 o Inany of the
circumstances referred to in the
preceding subparagraph, the Audit
Committee shall supervise the
execution of the Company’s business
and may audit the Company’s
business, finance and account books
at any time and also ask the Board of
Directors or managers to submit the
relevant report. The Audit Committee
may appoint an attorney-at-law or
CPA to conduct the audit referred to
in the preceding paragraph on behalf
of the Company.

(3) % — F 2 % = AASLH-A A

USRS e 1N
E3RE SEHM F o Actions taken
pursuant to the preceding
subparagraphs (1) and (2) shall be
reported to a shareholders meeting,
and the details of the transaction shall
be disclosed in the annual report and
any investment prospectus.
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i??&;é?@%ﬁﬁ%iﬁﬂ% IPNE PPN T E L RS S
GOy RSB HENLTR o 4 @&*@%»*&ﬁ
b; ;v]ﬁ—u%;}ﬁ'% ‘\}%@/’;\‘\1 oy AT E 2ZF AR R A A s B
LN R RS o ) 2 5 A AT SRR Rtk
@ pk 'gwwkgw’%ﬁ ﬁwﬁﬁﬁiﬁﬂbﬂi’ﬁﬁ;ﬁ
B % SRS F AR O f o After setting Wh PR @ d* ZEFNFen
aside a special reserve under said ##& o After setting aside a special reserve
requirements, the Company or the under said requirements, the Company or
Subsidiary may not utilize the special the Subsidiary may not utilize the special
reserve until it has recognized a loss on reserve until it has recognized a loss on
decline in market value of the assets it decline in market value of the assets it
purchased at a premium, or they have purchased or leased at a premium, or
been disposed of, or adequate they have been disposed of, or the
compensation has been made, or the leasing contract has been terminated,
status quo ante has been restored, or there or adequate compensation has been made,
is other evidence confirming that there or the status quo ante has been restored,
was nothing unreasonable about the or there is other evidence confirming that
transaction, and the Competent Authority there was nothing unreasonable about the
has given its consent. transaction, and the Competent Authority
has given its consent.
AAPEINP R M AARE SR
KEPEINFENALBEAE SHARTBTA FG LSRR
A0 FG RAEERET LGSR EFALHEFRLHTE
FHERZFTH > TRED TR i% W = 3 ¥ 3432 - The subparagraphs
y#32 - The subparagraphs (1)-(3) of the (1)-(3) of the clause 6.5.6 shall apply if
clause 6.5.6 shall apply if there is other there is other evidence indicating that the
evidence indicating that the acquisition acquisition was not an arms-length
was not an arms-length transaction. transaction.
13 |6.8 F 3t =~ Operating procedure for public 6.8 7 31 = B Operating procedure for public

disclosure of information
681 ﬂ\’\éj ”/\QEK;Q \}%@/ﬂ\?é’

FTAIEE A kAP R A
E %Fﬁ%ﬁaﬁh\ CRERHF L 2T
PAE 2 p P RAp B T ARRE A
R R e = I i
Under any of the following
circumstances, the Company or the
Subsidiary shall publicly announce and
report the relevant information on the
Competent Authority’s designated
website in the appropriate format as
prescribed by regulations within two
days from day of occurrence of the

disclosure of information
681 A7 % F >FBERN 1%@’47\?\}3_’

AR AT R M A
?%&ﬁaﬁ%’*i%%ii%
PAZE 2 P RAp B T AR RE A
FAS B A bR 0 L ¥ R
Under any of the following
circumstances, the Company or the
Subsidiary shall publicly announce and
report the relevant information on the
Competent Authority’s designated
website in the appropriate format as
prescribed by regulations within two
days from day of occurrence of the

event: event:
(1) B A ABEREASARE P A 1) oM AT s, AN R
B iaA 2Bl 2 d gtz o TR ABM AL LR R
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BEAEISEFEALCPT T
NEE2Z 20% ~ B F A 10% N AT
Slﬂ"‘u | _\Z_% % \,F N FT%
TR EiEELFE Y AR W
FpZSRFTREFEF 2R
HHAE 0 gt The
acquisition or disposal of real
property from a related party, or
acquisition or disposal of any assets
other than a real property from a
related party and the transaction
amount is 20 percent of the
Company's paid-in capital, 10 percent
of the Company's total assets, or
NT$300 million or more; provided
that this shall not apply to trading of
government bonds or bonds under
repurchase and resale agreements or
subscription or redemption of
domestic money market funds;

2
il

(2) (7 & ~ Al ~ TR 2
3% - Merger, demerger, acquisition,
or transfer of shares;

Q@) HEIEFAMP S A2 2
Bz gz 454 F L EFE o Losses
from derivatives trading reaching the
limits on aggregate losses or losses on
individual contracts set out in the
Procedures adopted by the Company;

) BBl 2 F ARG HEY it
2 KA ’Eﬂ"(%%‘%?h;%fﬁ
Lo E EFIETIRTZ -
Where equipment for business use are
acquired or disposed of, and
furthermore the transaction
counterparty is not a related party,
and the transaction amount meets any
of the foIIowing criteria:

a FRFAFEAEATELR 100 B~
ZOBBEND L AEERT
4 % 5 f~ 1+ - Forapublic
company whose paid-in capital is

LAdANRHER Y ETA B
FAIUL 4L 227 F LF A
g2 20% ~ B F A 10%:¢ AT A 3
Bt o[E%!?,ﬁ]F\ 'F' ~ YR
% s ‘% wRERZFEE Y B w
FRp#BIXRFTEEEEFFLER
3 }%‘Zig_!ﬁ s ]j_LL ' o The
acquisition or disposal of real
property and right-of-use assets
thereof from a related party, or
acquisition or disposal of any assets
other than a real property and right-
of-use assets thereof from a related
party and the transaction amount is 20
percent of the Company's paid-in
capital, 10 percent of the Company's
total assets, or NT$300 million or
more; provided that this shall not
apply to trading of domestic
government bonds or bonds under
repurchase and resale agreements or
subscription or redemption of
domestic money market funds;

R A A
% - Merger, demerger, acquisition,
or transfer of shares;

OFESERR EARE ES 2
BwE g2 454 L& o Losses
from derivatives trading reaching the
limits on aggregate losses or losses on
individual contracts set out in the
Procedures adopted by the Company;

(4) 18 £ fn 2 FAMM 4 £ 2
2z XEAHRYETAE P HR
PE LI RA 0 b AT
T AR % 2 - Where equipment or
right-of-use assets thereof for
business use are acquired or disposed
of, and furthermore the transaction
counterparty is not a related party,
and the transaction amount meets any
of the following criteria:

a. FF A AEATE R 100 i~
ZOBEEST o s B
4 % 5~ - Fora public
company whose paid-in capital is
less than NT$10 billion, the




B MiFiE> g g
No. Current Provisions Proposed Amendments

less than NT$10 billion, the
transaction amount reaches NT$500
million or more.

b. FicF *FpE T4 % 100 i~ 4
rzZoBgEEsT Uk A
#7410 w2+ o Forapublic
company whose paid-in capital is
NT$10 billion or more, the
transaction amount reaches NT$1
billion or more.

(B5) p Lz e L3E N BiEL
AN = AR S - 2 S BN S
FFA 0 ADTEF D PIFIH
23 h B AEITERE RAN
+ o Where land is acquired under an

arrangement for commissioned

construction on self-owned land or
leased land, joint construction and
allocation of housing units, joint
construction and allocation of
ownership percentages, or joint
construction and separate sale, and
the transaction amount under NT$500
million. (Subject to the amount the

Company and the Subsidiary expects

to invest in)

(6) %% T k2 FA & b
ﬁ&ﬁ%% i* 7o

: Where an asset

transaction other than any of those
referred to in the preceding five
subparagraphs, or a disposal of
receivables by a financial institution,
or investment in the Mainland Area,
reaches 20 percent or more of paid-in
capital or NT$300 million.
Notwithstanding, this shall not apply

to any of the following circumstances:

a. | % =% - Trading of government
bonds

transaction amount reaches NT$500
million or more.

b. # o AT % 100 &
J2O0BEESD L b
#r4 % 10 fg 1 b - Fora public
company whose paid-in capital is
NT$10 billion or more, the
transaction amount reaches NT$1
billion or more.

(B5) MpydaE e Lz SiERL
B~ &L bébg**&@
rE A RIS HREIMERR

NDPEF NPTV HE S £
FACEATE W 5 A2 o Where
land is acquired under an arrangement
for commissioned construction on
self-owned land or leased land, joint
construction and allocation of housing
units, joint construction and allocation
of ownership percentages, or joint
construction and separate sale, and _
furthermore the transaction
counterparty is not a related party,
and the transaction amount reaches
above NT$500 million. (Subject to
the amount the Company and the
Subsidiary expects to invest in)

6) % T 2 FTARE ~ £
’f#-/iév\lﬁ’}ﬁ KE = f‘f\?#}»ﬁ'

‘>“

7 r%—ll 57 fpt ' @ Where an asset
transaction other than any of those
referred to in the preceding five
subparagraphs, or a disposal of
receivables by a financial institution,
or investment in the Mainland Area,
reaches 20 percent or more of paid-in
capital or NT$300 million.
Notwithstanding, this shall not apply
to any of the foIIowing circumstances:
a. | ¢ F®p = F - Trading of
domestic government bonds.
b. % ? RS ? IS 'F’
PRERE TR EERT l”’i
@72 %" 34 4 - Bonds

76



No.

RiTIE=
Current Provisions

[ N1 (= S

Proposed Amendments

b FpeFy e
PR PR EEIRT R EE
@72 b 34 £ - Bonds
under repurchase and resale
agreements or subscription or
redemption of domestic money
market funds;

WIER A AFERT A N2 I The

transaction amount referred to in the

preceding paragraph shall be calculated
in the foIIowing manners:

(1) * £ % £ ¢ - The amount of any

individual transaction;

(2)- EP AHFEF - A BT A
Y- AR B 2 £%F o The

cumulative transaction amount of
acquisitions and disposals of the
same type of underlying asset with
the same trading counterpart within
one year;

(3) — P B A S (B0 A
A »%)%—W%?%W&é
2_ £ %p - The cumulative transaction
amount of real property acquisitions
and disposals (cumulative
acquisitions and disposals,
respectively) within the same
development project within one year;

(@) = &0 RS (0 R
AAERA) B F RS 4
%g ° The cumulative transaction
amount of the same securities
acquisitions and disposals
(cumulative acquisitions and
disposals, respectively) within the
same development project within one
year;

‘¥‘IF'"'T7E¢_ ERNBUAZRIEEF

FAZ P LAE, IRl -

Eoow RARIIMR R T DL IA L

£ 2+ >~ - Within one year as used in

paragraph 2 refers to the year preceding
the base date of occurrence of the current

transaction. Items duly announced in

under repurchase and resale
agreements or subscription or
redemption of domestic money
market funds;
THIE L EFFET A N8 2 The
transaction amount referred to in the
preceding paragraph shall be calculated in

the following manners:

(1) * £ =2 % £ % - The amount of any
individual transaction;

Q- FP AR - APH A BT

> e - R 5 2 £%F o The
cumulative transaction amount of
acquisitions and disposals of the same
type of underlying asset with the
same trading counterpart within one
year;

@R)- Ep AFFEF L s (0~
A;\A;\Vvl f%) P\_;,__FB;?)J.:}%ﬁ:,é‘

L1@R*#EFTA2 £% - The
cumulative transaction amount of real
property or right-of-use assets
thereof acquisitions and disposals
(cumulative acquisitions and
disposals, respectively) within the
same development project within one
year;

() = &R IR E SRS (2
AEERR) Fo 3 RS2 4
%p - The cumulative transaction
amount of the same securities
acquisitions and disposals
(cumulative acquisitions and
disposals, respectively) within the
same development project within one
year;

ﬂ\#"’wﬁa_~ ERNGBUAIRIEEFE

A2 p L AR pagmial- £

© kA RILARR R LA LIS AL

» o Within one year as used in this

paragraph refers to the year preceding

the base date of occurrence of the current
transaction. Items duly announced in
accordance with these Regulations need

not be entered.
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No. Current Provisions Proposed Amendments
accordance with these Regulations need
not be entered.

14 691 A2 F 2P2FRN 2BFFS 691 APz F 2P 2E2EREAN SBRF S
PPN A, T AT ¥ 68 ERTE PR A s TAT ¥ 68 ERT S
aFVAREEE od Ao P G2 FYHREEF D AP G2
Information required to be publicly Information required to be publicly
announced and reported in accordance announced and reported in accordance with
with the provisions of the preceding clause the provisions of the preceding clause 6.8
6.8 on acquisitions and disposals of assets on acquisitions and disposals of assets by
by the Company's subsidiary that is not the Company's subsidiary that is not itself a
itself a public company in Taiwan shall be public company in Taiwan shall be reported
reported by the public company. by the public company.

WIHFOPET FH 681 FErR- A Fw WIS P %2681;55%? SIEENY SEN
Ay “‘jﬁ%‘%i?’ﬁ Fﬁ?é?’l'f»?\ﬂ‘%? LAY ARG MR T AR
LSRR R LT RERAE 1Lk AL T AR
7 " ZB v R OES <1 o - L. .
LR AGFELT A yl © pal BWF A % o The pald-ln capital or total
in capital or total assets of the public s of the oubli hall be th
company shall be the standard applicable assets ot the pu Ic company.s.a €the
to a subsidiary referred to in the preceding standard applicable to a subsidiary referred
paragraph in determining whether, 20% of to in the preceding paragraph in
relative to paid-in capital or 10% of total determining whether, relative to paid-in
assets, it reaches a threshold requiring caital or total assets. it reaches a
public announcement and regulatory filing D — L
clause 6.8.1. and regulatory filing under subparagraph
4, paragraph 1 of clause 6.8.1.
15 7. #3TAER 7. F3THEAR

Enacted and Amended

7.1 A5 F 22014 # 9" 15 p % -
=X 1% 37 ¥ 9 % o These Regulations were
first enacted and implemented on
September 15, 2014.

7.2. A48/ d ~ 2015 # 9 7 16 P #%3F
"% ¢ - These Regulations were
approved by the shareholders’ meeting
held on September 16, 2015.

7.3. 72 B3 F = 2017 # 6 * 26 p #%3F
"% ¢ - These Regulations were

approved by the shareholders’ meeting
held on June 26, 2017.

Enacted and Amended

7.1 AR F 2014 # 9% 15p - =
iz 37 ¥ 5§ *& - These Regulations were first
enacted and implemented on September
15, 2014.

7.2 A2 R*d ~ 2015 # 9 7 16 p &K
% ¢ o These Regulations were approved
by the shareholders’ meeting held on
September 16, 2015.

7.3 A2 R d ~ 2017 # 6 " 26 P H K
% ¢ o These Regulations were approved
by the shareholders’ meeting held on June
26, 2017.

74 2 B33 ~ 2019 # X " X PHRFR
i o
These Regulations were approved by the
shareholders’ meeting held on X X, 2019.
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COASTER INTERNATIONAL CO., LTD.

AT S J2ARR 03 IE YRR A
Comparison Table of Amendments to the ‘Operational Procedures for Derivatives

Trading’
17 i .
B .. Amendment
Current Provisions Proposed Amendments .
Description
1 4l.g74 zﬁ,sﬁﬁs AR E B E ALl AR AR & B d x"@“ri ﬁ B % P As4R 28
d FA JIF o mF Ry FIYUF - GRIZHRE FEp| 545 smanz
(RS R ;}ﬁ@:éﬁ BAEE [ B T '%ﬁ‘vi"?""#ﬂﬁt TE BT Y- A
BT A 2208 28 (4rik ol AR F Y- ‘\'j‘”%_ﬂl L7 B S
WEH ERE D AR R TN s B0 5 (¢ .;
Rh BT HPEEL | OB RAREmmesy.n THETIEL
Mo AFERNE T TR THEEG P HFEFHL LS
BHEZG 2 TGN B %*ﬁi'ﬁ-ﬁr@i.@@i\‘—%.ﬁ
AR BB~ £ ERHIUNE EE L BBE
EEXH2 R (W) & Hr 27 R%EZTH-BHEYH
£ ) LIsRBEN-RPFTHZ2
The term "Derivative Products" 2 CAC IR ELE
as used in these Procedures The term "Derivative Products" as
means any trading contracts with used in these Procedures means
worth derived from assets, the forward contracts, options
interest rates, foreign exchange contracts,  futures  contracts,
rates, indexes or other interests leverage margin contracts, and
(such as forward contracts, swap contracts, the value of
options, futures, swaps, and the which is derived from a certain
hybrid products consisted by interest rate, financial
them). The term "forward instruments prices, commodity
contracts™ does not include prices, exchange rates, index of
insurance contracts, performance prices or fee rates, the index of
contracts, after-sales service credit ratings or credits, or other
contracts, long-term leasing variables, and the combination
contracts, long-term purchase of the aforesaid contracts, or the
(sales) aggrements. combination __ contracts __ or
structured products embedded
with the derivatives products,
etc. The term “forward contracts”
does not include insurance
contracts, performance contracts,
after-sales service contracts, long-




i Imd

N B Amendment
Current Provisions Proposed Amendments Description
term leasing contracts, or long-
term purchase (sales) agreements.
7. #FTEAR 7. #l AR i3 17 B A

Enacted and Amended

7.1 A5 =+ 2014 # 9 *
1I5p - X373 F % o
These Regulations were first
enacted and implemented on
September 15, 2014.

7.2 Af2 R d 2015 & 9 2
16 p #4F %K € o
These Regulations were
approved by the
shareholders’ meeting held
on September 16, 2015.

Enacted and Amended

7.1 R AR E A 2014 & 9 0
1I5p - 337X F 2% o
These Regulations were first
enacted and implemented on
September 15, 2014.

e Rt E 2015 # 9 2
16 p 4R % K € o

These Regulations were
approved by the
shareholders’ meeting held
on September 16, 2015.
Afe B ATE A 2019 & x *?
XPHRIFULE

These Regulations were
approved by the
shareholders’ meeting held
on X X, 2019.

7.2.

7.3.
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FhPee A rERAE B HEL
Comparison Table of Amendments to the ‘Operational Procedures for Loaning of Company

Where an inter-company
short-term financing facility
is necessary, the total amount
available for lending
purposes shall not exceed
40% of the net worth of the
Company, the total lending
amount to an individual
borrower shall not exceed
40% of the net value of the
Company. Where an inter-
company short-term loan
between overseas companies
in which the Company holds,
directly or indirectly, 100%
of the equity, the total
amount available for lending
shall be defined based on the

total asset value of the
overseas subsidiary.

short-term financing facility
is necessary, the total amount
available for lending
purposes shall not exceed
40% of the net worth of the
Company, the total lending
amount to an individual
borrower shall not exceed
40% of the net value of the
Company. Where an inter-
company short-term loan
between overseas companies
in which the Company holds,
directly or indirectly, 100%
of the equity, the total
amount available for lending
shall not exceed 100% of
the net worth of the
overseas subsidiary.

Funds’
e
BfTIE= g iE
F i Amendment
Current Provisions Proposed Amendments .
Description
1 413 #27HE 27 4) el 413 A2THE2TW] B | apr s P
ﬁ#ﬁ?‘:ﬁi"/’%%’ﬁﬁﬁ ﬁ’%*gﬁfi‘&%jﬂz’ﬁﬁﬁ $ 3152 337 T
WEFIL A D P2 40% WAk D PR 2A0%5 | c
L WH - 24 AR P 4 E - 4 A R R P REEE
P2 U3 R R B ALE B2 50 7 AR A | VR ST U,
AP EE2Z 40% F A NPEBE2A40% 0 ¥ AP | T iRATBITH T
cPE ﬁﬁ*#&ﬁ"%\/ ERZEFREFG 2ARER R h kP AR
3% > 100%2. B *F 2 i»100%2_ 8 ¢t o @ > 4o B o
o dey ffﬁﬂﬁﬂi?éﬁi *ﬁf@ﬁﬂﬁﬁiﬁ?ﬁiwﬂ
vk BT URD &5 CRFURY £ 2P
SPkp P ERREA :zs LEE100% 3 ' -
L - Where an inter-company




RiTIE=
Current Provisions

gt g =

Proposed Amendments

r2d
Amendment
Description

4.2.4

A 2P ¥ 50%07 3
TP T ERE S A A
PERE BEEG A AE
I 100%2. 3 oh o &R
(2« &~ = @ & Coaster
International Corp. Ltd. & #
2R A AERR
100%z Bt 2 P )2 T &
Feo @it 421
|’~\$ E\Ab%zjé‘\z' ;j_«;L
ME 422 % 4232 % %
3 HciE EIE o
Where the Company loan to
a company in which the
Company holds more than 50
percent of the equity, or an
inter-company short-term
loan between overseas
companies in which the
Company holds, directly or
indirectly, 100% of the
equity, the submission of an
application described in
preceeding paragraph 4.2.1
and the credit checking
described in preceeding
paragraph 4.2.2 and 4.2.3
shall be exempt.

[ * u}: e ]
[Deleted]

RIRT £ R EEE
F3FE LB 3T R
tF PR KTEE
B pid £ 302 ",
kAT
WELhRE R
B o

—

4.7.1

AP R T R
/—5- f"}"’ﬂ\lk‘q‘_ﬁ_‘f_};ﬂ

.'E'.if Fa, o Tirad g
o doF IE K EARN

L
TR GE P
1h€-
The Company’s internal
control auditor shall evaluate
quarterly on this policy and
its execution. If any
significant violation of this
policy is found the internal
control auditor shall report to
Audit Committee.

The Company's internal
control auditor shall evaluate
quarterly on this policy and its
execution. If any significant
violation of this policy 1is
found the internal control
auditor  shall report to
Independent Directors.

4.7.2

AXPFRFERL 0 ORE
B B ATTERRE S

4.7.2.

ASPFRERL > KR
B2 B ATERAER

LR Al
5 261 2 2374 37 2.
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Current Provisions

i3 iE
Proposed Amendments

[0 e

Amendment
Description

A0 B 2 R L T BN AR EE AT Y
R T e
Mt hEGP LR
& AR
%', o

If, as a result of a change in
circumstances, an entity for
which an loan to others is
made does not meet the
requirements of these
Regulations or the loan
balance exceeds the limit,the
Company shall adopt
rectification plans and submit
the rectification plans to all
the Audit Committee, and
shall complete the
rectification according to the
timeframe set out in the plan.

A0 B 2 R R BN AR EE AT Y
PEo TRt d R E 0 R
LR TS TE Tl
ﬂ&*fi TR RRE
fi B SNFEY .]: o

If, as a result of a change in
circumstances, an entity for
which an loan to others is
made does not meet the
requirements of these
Regulations or the loan
balance exceeds the limit,the
Company shall adopt
rectification plans and submit
the rectification plans_in_
written to Independent
Directors, and shall complete
the rectification according to
the timeframe set out in the
plan.

N 2 Y a2 J
pE %, = N A

A I
‘e

IZ;/Z‘}:JI; i*$ E\‘
ﬁ.”ﬂ‘ﬂﬂr*ﬂiﬁﬁ%

M 1"\\*\‘*- 1-: o\
=1

o

TR L E A

P HE 1 —

Wi &

4.9.3

lﬁ#ﬁﬂgzé [‘ﬁ;ﬁ"é ﬁv;\;—t
- _E P OB ) 3 %_ W5
A LR S B
ﬂ*HMé*ﬂ§%ﬂﬁ
SHHEE§ Y TR
ISt 2 o

The procedure for public
disclosure of the
information in accordance
with related laws and
regulations shall only be
applicable from the date of

listing.

4.9.3
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%ﬁz—? EEERE
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Current Provisions
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Proposed Amendments

igod
Amendment
Description

pl|

PEERR SCBRE
B LE ]
F2%7E 0 B
_L )

The Company shall
announce and report the
previous month’s loan
balances of its head office
and subsidiaries by the 10t

-

I ESA LTS

=y i ke
e e

o | [+

day of each month, and the

Company whose loans of
funds reach one of the
following levels shall
announce and report such
event within two days
commencing immediatedly

from the date of
occurrence:

(1) The aggregate balance
of loans to others by the
Company and its
subsidiaries reaches 20
percent or more of the
Company's net worth as
stated in its latest financial
statement.

(2) The balance of loans by

the Company and its
subsidiaries to a single
enterprise reaches 10
percent or more of the
Company's net worth as
stated in its latest financial
statement.

(3) The amount of new
loans of funds by the
Company or its subsidiaries

reaches NT$10 million or
more, and reaches 2
percent or more of the
Company's net worth as
stated in its latest financial
statement.

“Date of occurrence” in
these Requlations means
the date of contract signing,

date of payment, dates of
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BFIE

i3

77 .
EE]
Z 3

CIELR

. Amendment
Current Provisions Proposed Amendments L
Description
boards of directors
resolutions, or other date
that can confirm the
counterparty and monetary
amount of the loan of funds
or endorsement/quarantee,
whichever date is earlier;
The Company shall
announce and report on
behalf of any subsidiary
thereof that is not a public
company of the Republic of
China any matters that
such subsidiary is required
to announce and report
pursuant to the preceding
paragraph.
5. IR 5 #ITAAL G AL
Enacted and Amended Enacted and Amended
51. 42 B> a ~ 2014 £ 9 * 5.1 ~42 5/ a ~ 2014 £ 9 *
1I5p % - B3 7% o 15p % - B3 F % o
These Regulations were first These Regulations were first
enacted and implemented on enacted and implemented on
September 15, 2014. September 15, 2014.
5.2. 2. 53> d < 2015 & 9 * 5.2 A5 a ~ 2015 # 9 *
16 p 3R h ¢ o 16 p 4R % K € o
These Regulations were These Regulations were
approved by the approved by the
shareholders’ meeting held shareholders’ meeting held
on September 16, 2015. on September 16, 2015.
5.3. A2 5> d < 2016 £ 6 * 5.3 ~#25*d ~ 2016 # 6 *
15 p3dFdk ¢ o 15 p $e4F %A € o
These Regulations were These Regulations were
approved by the approved by the
shareholders’ meeting held shareholders’ meeting held
on June 15, 2016. on June 15, 2016.
54 2§25 A3d =~ 2019 # X ¥
XPHFUKLE o
These Requlations _were
approved by the

shareholders’ meeting held
on X X, 2019.
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COASTER INTERNATIONAL CO,, LTD.

R

R TR B R $ER A

Comparison Table of Amendments to the ‘Operational Procedures for Endorsements and

Guarantees’

BiTiE

Current Provisions

DL

Proposed Amendments

B Ed
Amendment
Description

—,,—\ o

The

—ﬁ*if"' FLT]
hRsr WwBFIRE LR
FE T eidocsg
g-l-_-; ﬁ g o

1 |651 &2 2 pmgrL R

s & E Pk L AR

vj_l?:;‘\-é;

Company’s  internal

control auditor shall evaluate
quarterly on this policy and its

6.5.1 ~=

:’7' \L"K%ﬁu%ﬁkﬁ@
PR ﬁ;‘fi‘“}"‘ﬂ& lE‘é}_ﬁ_ﬁﬁ-
&E;’fffr'ri"l ’T’I‘E‘é\'é'
Bk doF T E < L%%
1 }i’:‘nFlJ%‘mxé‘fr'ZtJ

\‘—

‘M

The Company’s internal
control auditor shall evaluate
quarterly on this policy and

EHT AP EETE
i yEE ¥ 2608 2 246
SRR R U

PN AP AT £

circumstances, an entity for
which an
endorsement/guarantee is
made does not meet the
requirements of these
Regulations or the balance
exceeds the limit, the
Company shall adopt
rectification plans and submit
the rectification plans to all
the Audit Committee, and

circumstances, an entity for
which an
endorsement/guarantee is
made does not meet the
requirements of these
Regulations or the balance
exceeds the limit, the
Company shall adopt
rectification plans and submit
the rectification plans in
written to all Independent

execution. If any significant its execution. If any

violation of this policy is significant violation of this

found the internal control policy is found the internal

auditor shall report to Audit control auditor shall report to

Committee. Independent Directors in
written.

9 6524227 wFHFER]  RFYT |652A0PwFHFERL 0 RF BT R
TRBEHET BATERE TR E A BATERE B3 mogyeik ¥ 26
2 fp BRI £ 3L SR M ERARR S by | T
AR TR N P i s g g g | SRR,
Ml hEgr4Ag VIR Y o E 4 ESE LA IPS v <
Tk E AR R o E’lmféfﬁﬂm AL | EP AT EFEE
If, as a result of a change in If, as a result of a change in | + F 2 F 5 11 2
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Fr . Amendment
Current Provisions Proposed Amendments .
Description
shall complete the Directors, and shall complete
rectification according to the the rectification according to
timeframe set out in the plan. the timeframe set out in the
plan.

3 |66. 22 ¥ AXFNIRE |66 AT R/WFI Lpnad hEERE AT DS
‘f%*?iﬁﬁrﬂi éﬂ*“ql*ﬁﬂ“* T IF, 0 b5 A D
4zﬁo&ﬁM%tﬁwﬂ * %*1?%iﬂ_ﬂ & 7 -
#F’\""i‘ﬁ'hl-’k A'Jgpg_ '\""E'#P 3 VR
3 2 4 ,? L Rk i

3 \”‘\:Hl_il,é AP R
mw#ﬁﬁggﬂ@g@ﬁ
Fisheig® 2 o

Public Disclosure: The
Company shall follow related

regulations to disclose the
information. The procedure
for public disclosure of the
information in accordance
with related laws and
regulations shall only be
applicable from the date of

listing.

6.62. 22721327
H- ¢ ¥+ h@gse
i A2 P RITHBR
FLEEFL2Z - L
M E o

6.63. 2272 H3F 27 H

pi‘f:}i’iﬁi’xﬁ—ﬁ ‘H‘
*HEEE2ZEFTR
ﬁﬁlfﬁﬁﬂ%ﬁ
ITETUTING
PATRFLZE] 4
_-__L_u_!»_-k
664 20 FFHEHF AP
MIY I L
-—T—,'Qh;ul',ll»p bs A
i SUR b el
BER2Z I ML o
rEACHERE LD o B
hENR WD FEE
Pl AT e T
FEH S 2 B%B#

I 2‘;

The Company shall
announce and report the
previous month's balance of
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Current Provisions

i

Proposed Amendments

igod
Amendment
Description

endorsements/quarantees of
itself and its subsidiaries by
the 10th day of each month,
the balance of
endorsements/quarantees
reaches one of the following
levels shall announce and
report such event within two

days commencing
immediately from the date of

occurrence:
(1) The aggregate balance of

endorsements/quarantees by

the public company and its
subsidiaries reaches 50
percent or more of the public

company's net worth as
stated in its latest financial
statement.

(2) The balance of
endorsements/quarantees by

the public company and its
subsidiaries for a single
enterprise reaches 20 percent

or more of the public
company's net worth as
stated in its latest financial
statement.

(3) The balance of
endorsements/quarantees by

the public company and its
subsidiaries for a single
enterprise reaches NT$10
millions or more and the
aggregate amount of all
endorsements/quarantees for,

carrying value of equity
method investment in, and
balance of loans to, such
enterprise reaches 30 percent

or more of public company's

net worth as stated in its
latest financial statement.

(4) The amount of new
endorsements/quarantees
made by the public company

or its subsidiaries reaches
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Current Provisions

i

Proposed Amendments

igod
Amendment
Description

NT$30 million or more, and

reaches 5 percent or more of

the public company's net
worth as stated in its latest
financial statement.

“Date of occurrence” in
these Reqgulations means the

date of contract signing, date

of payment, dates of boards
of directors resolutions, or
other date that can confirm
the counterparty and
monetary amount of the loan

of funds or
endorsement/guarantee,
whichever date is earlier;
The Company shall
announce and report on
behalf of any subsidiary
thereof that is not a public
company of the Republic of
China any matters that such

subsidiary is required to
announce and report
pursuant to the preceding

paragraph.
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Attachment 10 %t &% -+

COASTER INTERNATIONAL CO., LTD.
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PROCEDURAL RULES OF BOARD MEETINGS
FT§RTAP@BIH)

Article 1 Purpose P &1

¥ - i

Article 2

3

Article 3
¥ =i

To develop a desirable governance system, perfect the supervision functions, and
strengthen the management mechanism of the Company's Board of Directors, the
Rules are established in accordance with the Applicable Listing Rules for compliance.
REZANTAGEE EIEGIR CR2EFF 2R EEBN > TR ()2
é; ?Tiﬂ‘iﬁ.‘% s 1Y Pxﬁf}?“ °

Unless otherwise defined in the Rules, any capital letters as used in the Rules shall
have the same meanings as defined in the Articles of Association of the Company (as
amended or substituted from time to time; hereinafter “Articles”)
*‘fﬂl%q‘jéf* TERN AR IR E YT BLwR 0 2
e ACECE L R S S SHAE S DL 4

» ¥
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Applicable Scope i * §#

The Board meeting procedures, main agenda, procedure, particulars to be specified
in the minutes of proceedings of meeting, public notice, and other matters for
compliance shall be handled in accordance with the requirements of the Rules.

TE LRI HILRIP 7 TERAS - RISGRPP TR L2 H 0 fr‘&ﬁ
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Meeting Notice and Meeting Materials ggisié'ra g:sﬁ%u

The Board of Directors shall meet at least once quarterly.

FEEFET S0 B o

The reasons for calling a Board of Directors meeting shall be notified to each director
and supervisor (if there is any) at least seven days in advance. In emergency
circumstances, however, a meeting may be called on a shorter notice. Upon the
consent from the recipients, the meeting notice may be distributed electronically.
TEE22F B EFd N - pRUTEEREE EREA (07 *“%;) 2 ig
?‘f%'ﬁ"fi% PR L e SARH AR P FEE TIN5

All matters set out in subparagraphs of Article 11, paragraph |, shall be specified in
the notice of the reasons for calling a Board of Directors meeting; none of them may
be raised by an extraordinary motion except in the case of an emergency or legitimate
reason.

i%%ﬁi—u“—ﬁpﬁxiﬁ’% “?ﬁ,' By IEd b B EEA
PR 2 TR R
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The Administrative Department is designated by the Board of Directors as the
meeting administrative office to handle the administrative matters of the Board
meetings.

FTEE T2 MR RTEE 5 o

The meeting administrative office is responsible to draft agenda for the Board meeting
and prepare sufficient meeting materials to be mailed with the meeting notice.
REIICRBETIETEREP F I RECHZERFTH WLl wp- HFE o

Where a Director finds the meeting materials insufficient, he or she may ask the
meeting administrative office to provide additional information. If a Director believes
the agenda information is incomplete, discussion of the matters may be postponed
upon approval of the Board of Directors.

FEIRS ERTHET 2 W RFTHE G R L FFTRZRETHET 2
LRI UG ¥ g Atk 1S 2t Hp % = A

Article 4 Preparation of Signature Book and Other Documents and Director's
%wif AttendancebyProxy 2% 823 52 FE2 43R

When the Board meeting is convened, a signature book shall be available to record
the signature of the Directors present at the Board meeting for reference.
LRET R RRELEEI AT AT nmh Y .

A Director shall attend a Board meeting in person. If the or she is unable to attend
the Board meeting in person, he or she may attend the Board meeting via
videoconferencing or appoint another Director to attend the Board meeting as his or
her proxy in accordance with Article 87 of the Articles. Attendance via
videoconference is deemed as attendance in person.

TERMRpIOIAEE g she A R ARE IR FEY AR kAT ARF[BT]IFR T L 2

e FE AR Ao % g;izﬂ AR DR e

A Director appointing another Director to attend a Board meeting as his or her proxy
shall issue a proxy every time such proxy is to be used or first used, prior to the
commencement of the Board meeting, valid only for the appointment, describing the
authorization granted to the proxy agent regarding the reason for convening the Board
meeting

T ¥4 ﬁwﬁi:*i‘*’ﬂi)ﬁﬁigﬁﬁ BB gt g iR (NI A2 gk
TR 4’1w$%%1é~kﬁ%@

A proxy as described in the preceding two paragraphs may act as the agent for one
person only.

oIERIEA > - Az A2

Article 5 Guidelines for time and Place of a Board Meeting ¥ % € # € 8:2 pFF 2
Y1  RRA

The time and place of the Board meeting to be convened shall be convenient for
Directors' attendance and shall be an opportune time and place for holding a Board
meeting.

TEE 2B 2P B El s NN ET NN GLETE B2 BRI EFA L2 o



Article 6
¥~ i

Article 7
¥ - i

Chairman of Board Meetings and Agent ¥ ¥ £ 2 3@«

Except as otherwise provided in the Articles, the Board meeting shall be convened by
the chairman who shall act as chairman of Board meetings. However, the first Board
meeting of a new term shall be convened by the Director who has received the ballots
representing most voting rights at a general meeting with the Director with power to
convene the Board meeting to act as chairman of the Board meeting. In case there
are two Directors having the power to convene such Board meeting, the chairman of
the Board meeting shall be elected from among the two Directors by themselves.
“,fﬂ\i‘ﬁ?”ﬁ T FFER/IEIFELLEZHETIR LEEF-FTFE 00 %
KETHERRLEREEIZEFTLF §RIAI AL R ETZZ > L RN
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In case the Chairman is unable to exercise his or her duties during his or her absence
or for cause, the vice Chairman shall act as his or her agent. In the absence of the
vice Chairman or if the vice Chairman is unable to exercise his or her duties during
his or her absence or for cause, the chairman shall appoint a managing director to
act as his or her agent. If the Company has no managing Directors, a Director shall
be appointed as agent. In the absence of such appointment, the agent shall be
elected from among the managing Directors or Directors by themselves.
EFAGEAF R i TRAER - REFE AR > BREFEARETE
B Bl ? i FRBpAERd TR AP AABEF - A AR R AXTBETH
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Board Meeting Reference Materiabls, Guests to the Meeting and

Convening the Board Meeting ¥ ¥ § Y FH - SIRA FAFXTEZ

Upon convening the Board meeting, the managerial department (or the meeting
administrative office appointed by the Board) shall prepare relevant information
readily available to Directors present at the Board meeting for reference.

FRET P GEANPF(FEITEHIZRTI)RA LM T L IR A
E 4

o

kJ

Upon convening a Board meeting, staff of the relevant departments or subsidiary(s)
may be notified to attend a Board meeting as guest depending on the details of the
meeting agenda. If necessary, accountants, lawyers or other professionals may be
invited to attend a Board meeting as guest and provide the explanation; however,
however, those accountants, lawyers or other professionals shall leave the table
during the discussion and voting in the Board meeting.

PREE R BRI R UM AT 272 AR AR L &P @ g
PR R A E B R EALSR E3RE WP o RHE L LFRYER o

A Board meeting shall be called to order by the Chairman of the Board meeting when
the scheduled meeting time has arrived and a majority of Directors are present at the
Board meeting.

EXEARANC BEREPRY LB 2T T NAF BT v § o

If less than a majority of all Directors are present at the Board meeting when the
scheduled meeting time has arrived, the Chairman may announce to postpone the
meeting with the postponement not more than twice. If a quorum is not constituted
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after the second postponement, the Chairman may reconvene the meeting in
accordance with the procedure under the Articles.

CEBERE AT EF LHEANAF AAF P ECHE € B fS o
e s XA 'i%?‘fjff AR ERARFBRIZABAEINLE o

For purpose of the preceding paragraph and Subparagraph 2, Paragraph 2, Article
15 of the Rules, all Directors shall refer to the incumbent Directors at that time.
BAHEF LIRSS AT RIMER  URFEEH TR L

Article 8 Audio Recording or Videotaping of the Board Meeting as Evidence ¥ % € ®# € i§

¥ Nk

Article 9
¥4

A28 f MR wE

Any and all of Board meetings shall be audio recorded or videotaped from beginning
to adjournment of the meeting as evidence and the files shall be kept for at least five
years. The files may be stored in the electronic form.

TEE2LREERB2/EF AP IE TIFI £ BRFENTF NG
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If a litigation relating to a resolution of Board meetings commences before the end of
the period in which the evidence shall be kept in the preceding paragraph, the relevant
audio recorded or videotaped evidence shall continually be kept until the conclusion
of the litigation.

DI FEFHNAERD > FAMNEE EAAMREIFIELTRFE > ST &
EFHEES F3imnsigt e

For a meeting convened via videoconferencing, the audio recorded and videotaped
information shall be part of the proceedings of minutes of the Board meeting and be
properly kept during existence of the Company.

AR g R E R o BARAR Y TS RS- N YCREIE AR NE I § ) L1
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Meeting Agenda % ¥ p %

The agenda for the regular Board meetings shall include the following matters for the
least:

THREFELREPF I HTALEA

1. Matters to be reported:
RL I

(1) Minutes of proceedings of former meeting and status of implementation;
(2) Important financial and business reports;
(3) Internal audit reports; and

(4) Other important reports.

(1) %=k €3/ e 8% FITHAS o

(2) ERMBEBEL -

(3) MfEP RS -

(4) 2 £ L4R2EA o



Article 10
L

Article 11
- ix

2. Matters for discussion:
HHmE R

(1) Matters reserved for further discussion from former meeting; and
(2) Mattters to be discussed during the meeting.

(1) %% g RET 2 HHFA
(2) *+% g RF R EA -

3. Extempore Motion.
TP 93K o

Proposal Discussion %% it

Board meetings shall be conducted accordance with the procedure of the meeting as
scheduled in the meeting notice, which may be subject to change upon consent of a
majority of the Directors present at the Board meeting.

EFER/EERLATTP L RIRALA LEIAETHELHP LY FHL 2o

The Chairman may not declare adjournment without the consent of a majority of the
Directors present at the meeting.
AEIREFTHEIEFLF LR FEAE A ACE o

During a Board meeting, if the Directors present m the meeting do not exceed half of
the Directors attendance at the meeting, upon motion filed by the Directors present in
the meeting, the Chairman shall declare suspension of the meeting and the provisions
under Paragraph 3, Article 7 of the Rules may apply mutatis mutandis.
TXEERTEF? " FAATFAZIA Eé‘fiiﬁiﬁtﬂﬁ S BRNEEFRACAIAN B F
ArigH ¢ > T/EF F - IEH TR o

Matters that Must be Discussed at the Board Meeting & ¥ % € 4% %%

The following matters shall be brought to a Board meeting for discussion:
TAEERRET €k

1. The Company's business plan;
AP BT

2. Annual financial report and biannual financial report, exclusive of the semi-annual
financial report which is not required to be audited by the accountants pursuant to
the Applicable Listing Rules;

ERMBFELE L ERMADBFEL c L X ERMDBFEL RII(H)Z L RTALLE

VEAPREY 7 e

3. Internal control system established or amended in accordance with the Applicable
Listing Rules, and Assessment of the effectiveness of the internal control system;
R ()i 4 RIGTRA B L 2 P IR FIFIR 0 R P IR AIF R e e

4. Procedure for handling important financial and business activities such as the
acquisition or disposition of assets, derivative products transactions, lending of
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capital, endorsement for third party, provision of guarantee, established or
amended in accordance with the Applicable Listing Rules;

B ()R LTS BELBEARATA  AIFILF AL T EFaw
ANEBAFTARBEERRELEAMBERT 2 ILRER -

5. Offering, issue or private placement of securities of the nature of equity;
FE-FAAPFEEORBETZG BEY -

6. Appointment and/or dismissal of a financial, accounting or internal audit officers;
PAFE ~ g3 PP A L EAL o

7. A donation to a related party or a major donation to a non-related party, provided
that a public-interest donation of disaster relief for a major natural disaster may be
submitted to the foIIowing Board meeting for ratification; and
FERE A 2 TR LR (A 2 F AR o T E R R RN T TS A 2§
PR BRTAEE FER

8. Matters to be resolved at general meetings or by the Board meeting in accordance
with the Applicable Listing Rules, Law or the Articles, or any such significant
matters as may be prescribed by the Commission.

RPHBR)EL CFREAATARTRT RN E AR T E € AR IE N L R
£FE)RTZLESNEA o

The term “related party” in subparagraph 7 of the preceding paragraph means a
related party as defined in the Regulations Governing the Preparation of Financial
Reports by Securities Issuers under the Applicable Listing Rules. The term “major
donation to a non-related party” means any individual donation, or cumulative
donations within a I-year period to a single recipient, at an amount of NTD100 million
or more, or at an amount equal to or greater than | percent of net operating revenue
or 5 Percent of paid-in capital as stated in the financial report audited by the
accountant for the most recent year.

WIE RS AT TR R () LY LB FE A MBS R B TR
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The term “within a I-year period” in the preceding paragraph means a period of | year
calculated retroactively from the date on which the current Board meeting is
convened. Amounts already submitted to and passed by a resolution of the board
are exempted from inclusion m the calculation.

WIEATHE - EP 0 BUAIETELRPP AR AL - RETE
AR IS LR o

At least one Independent Director shall attend a Board meeting in person. For matters
to be resolved by the Board meeting in the first paragraph, all Independent Directors
shall attend a Board meeting in person, if Independent Director unable to attend the
meeting in person shall appoint another Independent Director to attend the Board
meeting on his or her behalf and may not appoint an agent who is not an Independent
Director as his or her agent. Any objection or reservation that an Independent
Director may have shall be specified in the minutes of proceedings of the Board



Article 12
¥

Article 13

meeting. If an Independent Director wishing to express his or her objection or
reservation is unable to attend the Board meeting in person, he or she shall issue a
written opinion beforehand and such objection or reservation shall be specified in the
minutes of proceedings of the Board meeting, unless there is good cause.

I P-RAB2TERp AT EFE  HY Y- ARRITFEARER L7 2D
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Voting(1) % :+-(1)

The Chairman may declare end of discussion of a proposal the agenda and have the
proposal voted on if he or she deems the proposal in discussion is ready for a vote.
ARENREZFIH ORECEV A A ZRRF B F iR A% R T A

Votes shall be cast for the proposal in the agenda of the Board meeting.
%%ﬁ%#iigﬁ%ﬁ?%f&ié%&o

For purpose of the preceding two paragraphs, all Directors present at the meeting do
not include Directors who may not exercise their voting right in accordance with the
provisions under Article 14 of the Rules.

Mo EF WA Ry e ERTAEFRAAELEE o

Votes may be cast in one of the following manners as determined by the Chairman;
provided, however, that when a person present at the meeting files an objection, the
decision shall be made according to majority votes:

Zi4-7 530 d i)ﬁffu‘“ FEARETE- T2 0 :",f@?‘{’ﬁ BiRPF o it d k2R
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Vote by show of hands or by voting system;

Roll-call vote;

Vote by ballots; or

Any other voting method as determined by the Company.
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Vote (2) and Scrutinizing Ballots and How Ballots are Counted

¥z AA@QEIERZPEZS

Unless otherwise provided for under the Applicable Listing Rules or the Articles, a
Proposal to be resolved at the Board meeting shall be approved by consent of a
majority of the Directors present at the meeting attended by a majority of all Directors.
BRERFLAFTOGFII(F)R LS ATRY AT B FXEEFLNA
IREFELEZ PR
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Article 14
FLleif

Article 15
¥L7ix

In case of an amendment or substitute to a proposal and to the extent that is
permissible under the Applicable Listing Rules or Law, the Chairman shall decide on
the order of vote by combining the amendment or substitute with the same proposal.
However, if one of the proposals has been approved, the others shall be deemed
overruled and no further vote is required.

P-REFFREERAFAREF N IIAR)Z4FTLFRFP - AAERRETHE A
A2 MER e e P - ke FHER o HERETHRLEA RFL AL

If certain persons shall be designated to scrutinize balloting and count ballots for
voting on proposals, these persons shall be appointed by the Chairman. The
persons responsible for scrutinizing balloting shall be Directors.

REL A A KRB ERAPEAR 2Ry d AR LERAAREET
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Results of the votes shall be announced on the spot and recorded.
Fi2. %% By HFEL > TN Kb

Director's Avoidance of Conflict of Interest ¥ ¥ 2§z e &4 A

To the extent required by Applicable Listing Rules, a Director shall state the important
aspects of the interested party relationship in respect to any matter at the respective
meeting including but not limited to any contract or proposed contract or arrangement
or contemplated transaction of the Company, in which such Director bears a personal
interest (whether directly or indirectly), and such Director may not participate the
discussion or vote in such matter which may conflict with and impair the interest of
the Company; provided, however, Such Director shall excuse him or herself during
discussion and voting and may not exercise voting rights on behalf of other Directors.
Any votes cast by or on behalf of such Director in contravention of the foregoing shall
not be counted by the Company, but such Director shall be counted the quorum for
purposes of convening such meeting.
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Meeting Minutes and Signature £ k342 §% %3

Proceedings of Board meetings shall be recorded in the meeting minutes, which shall
specify the following matter detail:
TFE2RF AT RES RFS/ AT 2P T A%

1. Term (or year) of the meeting, and time and place;
€ RE (N EX)E PER BB o

2. Name of Chairman;
AR2ZHL o



. Attendance of Directors, including names and numbers of Directors who are
present at the meeting, on leave or absent from the meeting;
MBI RN B AAF LR A

. Names and titles of the guests to the Board meeting;
PR H AR R

. Name of the secretary of the Board meeting;
k2 HEt o

. Matters to be reported;
WL EAE o

. Matters for discussion: How a proposal is resolved and the result; summary of
statement by Director, supervisor (if there is any), expert and other persons; the
name of any director that is an interested party as referred to in the preceding
article, an explanation of the important aspects of the relationship of interest, the
reasons why the director was required or not required to enter recusal, and the
status of their recusal; objections and/or reservations with record or written
statement; and written opinion issued by Independent Director accordance with
the provisions under Paragraph 4, Article 11 of the Rules;

HHTH LRI LAB O FELE FE FRA(IRE) LRI HE LA
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. Extempore Motion: Name of the person submitting a proposal; how a proposal is
resolved and the result; summary of statement by Director, Supervisor (if there is
any), expert and other persons; the name of any director that is an interested party
as referred to the preceding article, an explanation of the important aspects of the
relationship of interest, the reasons why the director was required or not required
to enter recusal, and the status of their recusal; and objections and/or reservations
with record or written statement; and

TeR Bk RE AL L REL AR EEEE FT LR KE) L RS2
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. Other matters to be included.
H z@;e?\.i;@‘ o

In either of the following circumstances, matters resolved at Board meetings, in
addition to being specified in the meeting minutes, shall also be published on the
website designated by the commission and GreTai securities Market or TSE within
two days of the Board meetings pursuant to the Applicable Listing Rules:
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1. Opposition or reservation by any Independent Director with record or written

statement; or
BrFTFFHARTAL § el d 5 P -
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Article 16
%L

2. Matters not approved by the Audit Committee (if there is any), subject to consent
by more than two thirds (2/3) of all Directors.
AEADPEF AR E(FFRE)LB2F0 » WwHEI2HWMEF =22 - N FR o

Board meeting attendance book is part of the meeting minutes of proceedings and
shall be properly kept during existence of the Company.
THEEETNEZRFGZL - B2 FHYFLLGEF -

Meeting minutes of proceedings shall be signed or sealed by the Chairman and
secretary of the Board meeting and copies thereof shall be distributed to all Directors
and supervisors (if there is any) within twenty days of the Board meeting. The
meeting minutes shall be deemed as important files of the Company and be properly
kept during existence of the Company.

BESAD R I E ARG LR F T NGB LR P A B LT R A (e
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Preparation and distribution of the meeting minutes of proceedings in the first
paragraph may be done electronically.

Ot Y AR NI Y T DT Ry

Guidelines for Authorization b the Board of Directors ¥ % € 2 #1{# & 8|

According to the Applicable Listing Rules and the Articles, the Board of Directors
authorizes the Chairman to exercise the powers and authorities on behalf of the Board
during the recess of the Board. unless otherwise required to be resolved at the
Board meeting under the Applicable Listing Rules and the Articles, the Chairman is
authorized to handle the following matters:

FE g7 ()22 2 A BAL BRITFLTTE REDF TR ET £ B
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(1) Representing the company in its dealings with others for operation of the
Company;
WA NP RBFRM I RL AT

(2) Handling matters the Chairman is authorized under the company's “Regulations
Governing Authorization of Duties and Authority to Approval” and applicable
management rules;

Ao P TRGIHRER AU R | 2 AP AR AL KT -

(3) Examining the corporate accounting system, financial position and financial
report procedure;
AP EFFIR ~ AR IR MR 2R o

(4) Examining and approving procedure for handling important financial and
business activities such as the acquisition or disposition of assets, derivative
product transactions, lending of capital, endorsement for third party, and
provision of guarantee;

FPEE s, TA KEFIBF SIS, ~FTAFEBAZ S AF T A K
FHEEL AL L 2 ARILARR -



(5) Communicating with the CPA of the company;

RN 2 iad LA

(6) Reviewing and evaluating internal audit staff and relevant performance;
HRET AR 2 B IFRE S

(7) Reviewing and evaluating the internal control of the Company;
e A L s VRGN K

(8) Evaluating, inspecting and supervising various existing or potential risks in the
Company;
TR oA CERF AP G ASHAL ERAR G -

(9) Supervising the legal compliance of the company;
R SRS N R S

(10) Reviewing and examining transactions involving avoidance of exercise of voting
right due to Director's conflict of interest as described in Article 14 of the Rules,
inter alias significant transactions with affiliated person, acquisition or disposition
of assets, derivative products transactions, lending of capital, endorsement for
third party, or provision of guarantee, and establishment of a company for
purpose of investing, etc.

FRF e ErE N FEJESFERBERWEAEEFRLIE  FUEE
ALE PR S TACKIFFTAEFSELE T ARFEB A LB
HEFEE A ZULFTLPARFTITE o

(11) Per the Company's funding requirement, handling with full powers the terms and
amount of loans and other relevant matters with financial institutes, and reporting
the status to the Board of Directors;

AP FTERTR  2EARIEELARERBERI AR 2T Y - T
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(12) Per the Company's funding requirement, handling matters of endorsement and
guarantee within the amount permitted by the loaning, endorsement and
guarantee regulations, conducting transactions within the amount permitted by
the asset acquisition and disposition regulations, and reporting the status to the
Board of Directors;

MASPFTET R BT EPE 2T FRRTERARLIZLFAMN EFF T F
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(13) Appointing the director(s), supervisor(s) (if there is any) and representative(s) of
subsidiaries (including overseas branches);
SR CE RS S & 0 - SN S DENE R S

(14) Restructuring the Company and amending its organization bylaws;
Ao P_% DEZ P_%‘« HF 2zl oo

(15) Evaluating and reviewing the qualification of CPA and nominate appropriate
candidates; and
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(16) other powers and duties authorized and granted to the chairman by the Board of

Directors.
A EF g BT LB

Article 17 Supplementary Provisions *3p|]
L= f,%

The establishment to the Rules shall be subject to approval of the Board of Directors,
which shall be further approved by an Ordinary Resolution at a general meeting.
The amendment to the Rules shall be subject to approval of the Board of Directors,
which shall be further reported in a general meeting.
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THE COMPANIES LAW (AS AMENDED)
COMPANY LIMITED BY SHARES

AMENDED AND RESTATED
MEMORANDUM AND ARTICLES OF ASSOCIATION
OF
COASTER INTERNATIONAL CO., LTD.

= EEROAERAE
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THE COMPANIES LAW (AS AMENDED)
COMPANY LIMITED BY SHARES

AMENDED AND RESTATED MEMORANDUM OF ASSOCIATION
OF
COASTER INTERNATIONAL CO., LTD.
= EEROARAE

(Adopted by Special Resolution passed on June 26, 2017)

The name of the Company is Coaster International Co., Ltd. %& B # & {3 H R /A 5 (the "Company").

The registered office of the Company will be situated at the offices of Intertrust Corporate Services

(Cayman) Limited, 190 Elgin Avenue, George Town, Grand Cayman KY1-9005, Cayman Islands ol at
such other location as the Directors may from time to time determine.

The objects for which the Company is established are unrestricted.

The Company have full power and authority to carry out any object not prohibited by any law as provided
by Section 7(4) of the Companies Law of the Cayman Islands (as amended) (the "Law").

The Company shall have and be capable of exercising all the functions of a natural person of full
capacity irrespective of any question of corporate benefit as provided by Section 27(2) of the Law.

The Company will not trade in the Cayman Islands with any person, firm or corporation except in
furtherance of the business of the Company carried on outside the Cayman Islands; provided that
nothing in this section shall be construed as to prevent the Company effecting and concluding contracts
in the Cayman Islands, and exercising in the Cayman Islands all of its powers necessary for the carrying
on of its business outside the CaymanIslands.

The liability of the Shareholders of the Company is limited to the amount, if any, unpaid on the share
respectively held by them.

The capital of the Company is NT$ 2,000,000,000.00 divided into 200,000,000 Common Shares of a
nominal or par value of NT$ 10 each provided always that subject to the Law and the Articles of
Association the Company shall have power to redeem or purchase any of its shares and to sub-divide or
consolidate the said shares or any of them and to issue all or any part of its capital whether original,
redeemed, increased or reduced with or without any preference, priority, special privilege or other rights
or subject to any postponement of rights or to any conditions or restrictions whatsoever and so that
unless the conditions of issue shall otherwise expressly provide every issue of shares whether stated to
be ordinary, preference or otherwise shall be subject to the powers on the part of the Company
hereinbefore provided.

The Company may exercise the power contained in Section 206 of the Law to deregister in the Cayman
Islands and be registered by way of continuation in some otherjurisdiction.
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THE COMPANIES LAW (AS AMENDED)
COMPANY LIMITED BY SHARES

AMENDED AND RESTATED
ARTICLES OF ASSOCIATION
OF
COASTER INTERNATIONAL CO., LTD.
ZRERONERATE
(Adopted by Special Resolution passed on June 26, 2017)

TABLE A

The Regulations contained or incorporated in Table ‘A’ in the First Schedule of the Law shallnot applyto Coaster
International Co., Ltd. ZEZER{HAERAE(the "Company”) and the
following Articles shall comprise the Articles of Association of the Company.

INTERPRETATION

1. In these Articles the following defined terms will have the meanings ascribed to them, if not inconsistent
with the subject or context:

"Affiliated Company" means with respect to any affiliated company as defined in the Applicable Listing Rules;

"Applicable Listing Rules" means the relevant laws, regulations, rules and code as amended, from time to time,
applicable as a result of the original and continued trading or listing of any Shares on any Taiwan stock exchange
or securities market, including, without limitation the relevant provisions of Taiwan Company Act, Securities and
Exchange Act, the Acts Governing Relations Between Peoples of the Taiwan Area and the Mainland Area, or any
similar statute and the rules and regulations of the Taiwan authorities thereunder, and the rules and regulations
promulgated by the Financial Supervisory Commission, the Taipei Exchange or the Taiwan Stock Exchange;

"Articles" means these articles of association of the Company, as amended or substituted from time to time;

"Audit Committee” means the audit committee of the Company formed by the Board pursuant to Article 118 hereof,
or any successor auditcommittee;

“Book-Entry Transfer” means a method whereby the issue, transfer or delivery of Shares is effected electronically
by debit and credit to accounts opened with securities firms by Shareholders, without delivering physical share
certificates. If the Shareholder has not opened an account with a securities firm, the Shares delivered by Book-
Entry Transfer shall be recorded in the entry sub-account under the Company’s account with the securities central
depositary in Taiwan;

“Capital Reserves” means the share premium account, income from endowments received by the Company,
capital redemption reserve, profit and loss account and other reserves generated in accordance with generally
accepted accounting principles.

“Chairman” has the meaning given thereto in Article 82;

"Class" or "Classes" means any class or classes of Shares as may from time to time be issued by the Company;
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"Commission" means Financial Supervisory Commission of Taiwan or any other authority for the time being
administering the Securities and Exchange Act of Taiwan;

"Common Share" means a common share in the capital of the Company of NT$ 10 nominal or par value issued
subject to and in accordance with the provisions of the Law and these Articles, and having the rights and being
subject to restrictions as provided for under these Articles with respect to such Share;

"Constituent Company" means an existing company that is participating in a Merger with one (1) or more other
existing companies within the meaning of the Law;

"Directors" and "Board of Directors" and "Board" means the directors of the Company for the time being, or as
the case may be, the directors assembled as a board or as a committee thereof;

"electronic" shall have the meaning given to it in the Electronic Transactions Law (as amended) of the Cayman
Islands and any amendment thereto or re-enactments thereof for the time being in force and includes every other
law incorporated therewith or substituted therefore;

"electronic communication” means transmission to any number, address or internet website or other electronic
delivery methods as otherwise decided and approved by not less than two- thirds (2/3) of the vote of the Board;

"Emerging Market" means the emerging market board of Taipei Exchange in Taiwan;

“Family Relationship within Second Degree of Kinship” in respect of a natural person, means another natural
person who is related to the first person either by blood or by marriage of a member of the family and within the
second degree to include but not limited to the parents, siblings, grandparents, children and grandchildren of the
first person as well as the first person's spouse’s parents, siblings and grandparents;

“Guidelines Governing Election of Directors” means guidelines governing election of Directors of the Company,
as amended or substituted from time to time as prescribed in the Applicable Listing Rules;

"Indemnified Person" has the meaning given thereto in Article 152;

"Independent Director" means a director who is an independent director as defined in the Applicable Listing Rules;
"Law" means the Companies Law of the Cayman Islands (as amended);

“Legal Reserves” the legal reserve allocated in accordance with the Applicable Listing Rules;

"Memorandum of Association" means the memorandum of association of the Company, as amended or
substituted from time to time;

"Merger" means the merging of two (2) or more Constituent Companies and the vesting of their undertaking,
property and liabilities in one (1) of such companies as the Surviving Company within the meaning of the Law;

"MOEA" means Ministry of Economic Affairs of Taiwan being administering the Company Act of Taiwan and
relevant corporate matters in Taiwan;

"Office" means the registered office of the Company as required by the Law;

"Ordinary Resolution" means a resolution passed by a simple majority of such Shareholders as, being entitled to
do so, vote in person or, where proxies are allowed, by proxy at a general
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meeting of the Company and where a poll is taken regard shall be had in computing a majority to the number of
votes to which each Shareholder is entitled,;

"paid up" means paid up as to the par value and any premium payable in respect of the issue of any Shares and
includes credited as paid up;

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

“preferred Shares” has the meaning given thereto in Article 10;

“Procedural Rules of Board Meetings” means procedural rules of the Board meetings of the Company, as
amended or substituted from time to time as prescribed in the Applicable Listing Rules;

“Procedural Rules of General Meetings” means procedural rules of the general meetings of the Company, as
amended or substituted from time to time as prescribed in the Applicable Listing Rules;

"Register" or “Register of Members” means the register of Members of the Company required to be kept pursuant
to the Law;

"Republic of China" or "Taiwan" means the Republic of China, its territories, its possessions and all areas subject
to its jurisdiction;

“Retained Earnings” means the sums including but not limited to the Legal Reserves, Special Reserves, and
unappropriated earnings;

“Rules of Audit Committee” means rules of Audit Committee of the Company, as amended or substituted from
time to time as prescribed in the Applicable Listing Rules;

"Seal” means the common seal of the Company (if adopted) including any facsimile thereof;

"Secretary" means any Person appointed by the Directors to perform any of the duties of the secretary of the
Company;

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

"Shareholder” or "Member" means a Person who is registered as the holder of Shares in the Register;

"Share Premium Account" means the share premium account established in accordance with these Articles and
the Law;

"Shareholders’ Service Agent" means the agent licensed by Taiwan authorities to provide certain shareholders
services in accordance with the Applicable Listing Rules to the Company;

"signed" means bearing a signature or representation of a signature affixed by mechanical means or an electronic
symbol or process attached to or logically associated with an electronic communication and executed or adopted
by a person with the intent to sign the electronic communication;

"Special Reserves" means the reserve allocated from Retained Earnings in accordance with the Applicable
Listing Rules, or resolutions of shareholders meetings;

"Special Resolution" means a special resolution of the Company passed in accordance with the Law, being a
resolution passed by a majority of not less than two-thirds (2/3) of such
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Shareholders as, being entitled to do so, vote in person or, where proxies are allowed, by proxy at a general meeting
of the Company of which notice specifying the intention to propose the resolution as a special resolution has been
duly given and where a poll is taken regard shall be had in computing a majority to the number of votes to which
each Shareholder is entitled:;

"Spin-off" refers to an act wherein a transferor company transfers all of its independently operated business or any
single independently operated business to an existing or a newly incorporated company as consideration for that
existing transferee company or newly incorporated transferee company to issue new shares to the transferor
company or to shareholders of the transferor company;

"Supermajority Resolution Type A" means a resolution passed by Shareholders, as being entitled to do so, vote
in person or, where proxies are allowed, by proxy at a general meeting, such Shareholders holding not less than
half of the Shares held by all Shareholders attending that meeting, and such meeting attended by Shareholders
holding not less than two-thirds (2/3) of all issued Shares of the Company;

"Supermajority Resolution Type B" means where the Shareholders attending the general meeting are holding
less than two-thirds (2/3) of all issued Shares of the Company entitled to vote thereon as required under the
Supermajority Resolution Type A, a resolution passed by Shareholders, as being entitled to do so, vote in person
or, where proxies are allowed, by proxy at a general meeting, such Shareholders holding not less than two-thirds
(2/3) of the Shares held by all Shareholders attending that meeting, and such meeting attended by Shareholders
holding not less than half of all issued Shares of the Company;

"Surviving Company" means the sole remaining Constituent Company into which one (1) or more other
Constituent Companies are merged within the meaning of the Law;

"Taipei Exchange" means the Taipei Exchange in Taiwan;
"Treasury Shares" means Shares that were previously issued but were purchased, redeemed or otherwise
acquired by the Company and not cancelled, in accordance with these Articles, the Law and the Applicable Listing

Rules; and

“TSE” means the Taiwan Stock Exchange.

2. In these Articles, save where the context requires otherwise:
@ words importing the singular number shall include the plural number and vice versa;
(b) words importing the masculine gender only shall include the feminine gender and any Person as

the context may require;

() the word "may" shall be construed as permissive and the word "shall" shall be construed as
imperative;
(d) reference to a statutory enactment shall include reference to any amendment or re- enactment

thereof for the time being in force;

(e) reference to any determination by the Directors shall be construed as a determination by the
Directors in their absolute discretion and shall be applicable either generally or in any particular
case; and

® reference to "in writing" shall be construed as written or represented by any means reproducible

in writing, including any form of print, lithograph, email, facsimile, photograph or telex or
represented by any other substitute or format for storage or transmission for writing or partly one
(1) and partly another.
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10.

Subject to the last two preceding Articles, any words defined in the Law shall, if not inconsistent with the
subject or context, bear the same meaning in these Articles.

PRELIMINARY

The business of the Company may be commenced at any time afterincorporation.

The Office shall be at such address in the Cayman Islands as the Directors may from time to time
determine. The Company may in addition establish and maintain such other offices and places of
business and agencies in such places as the Directors may from time to time determine.

The preliminary expenses incurred in the formation of the Company and in connection with the issue of
Shares shall be paid by the Company. Such expenses may be amortised over such period as the
Directors may determine and the amount so paid shall be charged against income and/or capital in the
accounts of the Company as the Directors shalldetermine.

The Board of Directors shall keep, or cause to be kept, the Register which may be kept in or outside the
Cayman Islands at such place as the Board of Directors may from time to time determine and, in the
absence of any such determination, the Register shall be kept at the Office.

SHARES

Subiject to these Articles, all Shares for the time being unissued shall be under the control of the
Directors who may :

(@) issue, allot and dispose of the same to such Persons, in such manner, on such terms and
having such rights and being subject to such restrictions as they may from time to time
determine; and

(b) grant options with respect to such Shares and issue warrants or similar instruments with respect
thereto;

and, for such purposes, the Directors may reserve an appropriate number of Shares for the time being
unissued.

The Directors may authorise the division of Shares into any number of Classes and the different Classes
shall be authorised, established and designated (or re-designated as the case may be) and the
variations in the relative rights (including, without limitation, voting, dividend and redemption rights),
restrictions, preferences, privileges and payment obligations as between the different Classes (if any)
shall be fixed and determined by the Directors.

The Company may issue Shares with rights which are preferential to those of ordinary Shares issued by
the Company (“preferred Shares”) with the approval of a majority of the Directors present at a meeting
attended by two-thirds (2/3) or more of the total number of the Directors and with the approval of a
Special Resolution. Prior to the issuance of any preferred Shares approved pursuant to this Article 10,
these Articles shall be amended to set forth the rights and obligations of the preferred Shares, including
but not limited to the following terms, and the same shall apply to any variation of rights of preferred
Shares:

(@ number of preferred Shares issued by the Company and the number of preferred Shares the
Company is authorized toissue;

(b) order, fixed amount or fixed ratio of allocation of dividends and bonus on preferred Shares;

(c) order, fixed amount or fixed ratio of allocation of surplus assets of the Company;
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11.

12.

13.

14.

15.

16.

(d) order of or restriction on the voting right(s) (including declaring no voting rights whatsoever) of
preferred Shareholders;

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

() the method by which the Company is authorized or compelled to redeem the preferred
Shares, or a statement that redemption rights shall notapply.

Subject to these Articles and the Applicable Listing Rules, the issue of new Shares of the Company
shall be approved by a majority of the Directors present at a meeting attended by two-thirds (2/3) or
more of the total number of the Directors. The issue of new Shares shall at all times be subject to the
sufficiency of the authorised capital of the Company.

The Company shall not issue any unpaid Shares or partly paid-up Shares. The Company shall not
issue shares in bearer form.

For so long as the Shares are registered in the Emerging Market or listed on the Taipei Exchange or
TSE, upon each issuance of new Shares, the Directors may reserve not more than fifteen percent (15%)
of the new shares for subscription by the employees of the Company and/or any Subsidiaries of the
Company who are determined by the Board in its reasonable discretion. The term "Subsidiaries" above
refers to the companies defined under No. 10 and No. 11 of the IFRS (i.e., International Financial
Reporting Standards) and No. 28 of the IAS (i.e., International Accounting Standards).

For so long as the Shares are registered in the Emerging Market or listed on the Taipei Exchange or
TSE, unless otherwise provided herein, in the Applicable Listing Rules or resolved by the Shareholders
in general meeting by Ordinary Resolution, if at anytime the Board resolves to issue any new Shares,
the Company shall, after reserving the portion of Shares for subscription by its employees and for public
offering in Taiwan pursuantto  Article

13 (if any) and Article 16 respectively, first offer such remaining new Shares by public announcement and
a written notice to each then Shareholder for their subscriptions in proportion to the number of Shares
held by them respectively. The public announcement and written notice shall state that if any Shareholder
fails to subscribe for new Shares, his right shall be forfeited. Where a fractional percentage of the original
Shares being held by a Shareholder is insufficient to subscribe for one new Share, the fractional
percentages of the original Shares being held by several Shareholders may be combined for joint
subscription of one (1) or more integral new Shares or for subscription of new Shares in the name of a
single Shareholder. New Shares left unsubscribed by original Shareholders may be open for public
offering or for subscription by specific person or persons through negotiation.

The Shareholders’ pre-emptive right prescribed under Article 14 shall not apply in the event that new
Shares are issued due to the following reasons or for the following purpose:

(@) in connection with a Merger with another company, or the Spin-off of the Company, or pursuant
to any reorganization of the Company;

(b) in connection with meeting the Company’s obligation under Share subscription warrants and/or
options;
(c) in connection with meeting the Company’s obligation under corporate bonds which are

convertible bonds or vested with rights to acquire Shares; or

(d) in connection with meeting the Company’s obligation under preferred Shares vested with rights
to acquire Shares.

For so long as the Shares are registered in the Emerging Market, unless otherwise provided in the

Applicable Listing Rules, where the Company increases its capital by issuing new Shares in Taiwan, the
Company may allocate ten percent (10%) of the total amount of the new Shares to be issued, for
offering in Taiwan to the public unless it is not deemed necessary or appropriate by the Comei
according to the Applicable Listing Rules, for
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17.

17B.

17C.

the Company to conduct the aforementioned public offering. For so long as the Shares are listed on the
Taipei Exchange or TSE, unless otherwise provided in the Applicable Listing Rules, where the Company
increases its capital by issuing new Shares in Taiwan, the Company shall allocate ten percent (10%) of
the total amount of the new Shares to be issued, for offering in Taiwan to the public unless it is not deemed
necessary or appropriate by the Commission, according to the Applicable Listing Rules, for the Company
to conduct the aforementioned public offering. Provided however, if a percentage higher than the
aforementioned ten percent (10%) is resolved by an Ordinary Resolution to be offered, the percentage
determined by such resolution shall prevail. For so long as the Shares are registered in the Emerging
Market or listed on the Taipei Exchange or TSE, unless otherwise provided in the Applicable Listing Rules,
the Company shall obtain a prior approval of the Commission and/or other competent authorities for any
capital increase (ie., issue of new Shares) (whether inside Taiwan or outside Taiwan) in accordance with
the Applicable Listing Rules.

For so long as the Shares are registered in the Emerging Market or listed on the Taipei Exchange or
TSE, subject to the Applicable Listing Rules, the Company may, upon resolution by a majority votes at a
meeting of the Board of Directors attended by two-thirds (2/3) or more of the Directors, adopt one (1) or
more employee incentive programmes (such as employee stock option plan) pursuant to which options,
warrants, or other similar instruments to acquire Shares may be granted to employees of the Company
and/or any Subsidiaries of the Company to subscribe for Shares. The options, warrants, or other similar
instruments to acquire Shares granted to any employee under any employee stock option plan shall be
non- transferable, except to the heirs of the employees. The term "Subsidiaries" above refers to the
companies defined under No. 10 and No. 11 of the IFRS (i.e., International Financial Reporting
Standards) and No. 28 of the IAS (i.e., International Accounting Standards).

Subiject to the Applicable Listing Rules, the Directors shall reserve up to 20,000,000 unissued Shares for
the purposes of any employees stock option plan(s) adopted pursuant to this Article 17.

For so long as the Shares are registered in the Emerging Market or listed on the Taipei Exchange or
TSE, the Company may, with the authority of either a Supermajority Resolution Type A or a Supermajority
Resolution Type B, issue restricted shares for employees. In respect of the issuance of restricted shares
for employees in the preceding paragraph, the number of shares to be issued, issue price, issue
conditions and other matters shall be subject to the Applicable Listing Rules and the requirements of
the Commission.

PRIVATE PLACEMENT

For so long as the Shares are registered in the Emerging Market or listed on the Taipei Exchange or
TSE, subject to the Applicable Listing Rules, the Company may by a resolution passed by at least two-
thirds (2/3) of votes cast by Shareholders present at the general meeting with a quorum of more than half
of the total number of the issued Shares at the general meeting carry out private placement of its securities
to the following entities in Taiwan:

(@ banking enterprises, bill enterprises, trust enterprises, insurance enterprises, securities enterprises
or any other legal entities or institutions approved by the Commission;

(b) individuals, legal entities or funds meeting the qualifications established by the Commission; and
(c) Directors, supervisors (if any) and managers of the Company or the Affiliated Companies.

For so long as the Shares are registered in the Emerging Market or listed on the Taipei Exchange or TSE,
subject to the Applicable Listing Rules, a private placement of ordinary corporate bonds may be carried

out in instalments within one (1) year of the date of the relevant resolution of the Board of Directors
approving such private placement.
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19.

20.

21.

22.

MODIFICATION OF RIGHTS

Whenever the capital of the Company is divided into different Classes (such as the Common Shares
and the preferred Shares), the rights attached to any such Class may (unless otherwise provided by the
terms of issue of the Shares of that Class) only be materially adversely varied or abrogated (including
but not limited to the circumstances where there is any amendment to these Articles which may be
prejudicial to the rights of the holders of any preferred Shares) by: (i) a Special Resolution passed at a
general meeting of holders of Common Shares; and (ii) a Special Resolution passed at a separate
meeting of the holders of Shares of the relevant Class (such as the preferred Shares).

To every such separate meeting all the provisions of these Articles relating to general meetings of the
Company or to the proceedings thereat shall, mutatis mutandis, apply, except that the necessary quorum
shall be one (1) or more Persons at least holding or representing by proxy one-half (1/2) of the issued
Shares of the relevant Class (but so that if at any adjourned meeting of such holders a quorum as above
defined is not present, those Shareholders who are present shall form a quorum) and that, subject to the
terms of issue of the Shares of that Class, every Shareholder of the Class shall on a poll have one (1)
vote for each Share of the Class held by him.

The rights conferred upon the holders of the Shares of any Class issued with preferred or other rights
shall not, unless otherwise expressly provided by the terms of issue of the Shares of that Class, be
deemed to be materially adversely varied or abrogated by, inter alia, the creation, allotment or issue of
further Shares ranking pari passu with or subsequent to them or the redemption or purchase of Shares
of any Class by the Company.

CERTIFICATES

The Company shall deliver Shares to the subscribers of new Shares by Book-Entry Transfer within thirty
(30) days from the date the Shares may be issued pursuant to the Applicable Listing Rules and make
public announcement prior to the delivery. So long as the Shares are registered in the Emerging Market
or listed in the Taipei Exchange or TSE, the Company may issue the Shares in scriptless form provided
that the Company shall register with the securities central depositary in Taiwan. No Person shall be
entitled to a certificate for any or all of his/her Shares, unless the Directors shall determine otherwise.

FRACTIONAL SHARES

Subiject to these Articles, the Directors may issue fractions of a Share and, if so issued, a fraction of a
Share shall be subject to and carry the corresponding fraction of liabilities (whether with respect to
nominal or par value, premium, contributions, calls or otherwise), limitations, preferences, privileges,
qualifications, restrictions, rights (including, without prejudice to the generality of the foregoing, voting
and participation rights) and other attributes of a whole Share. If more than one (1) fraction of a Share of
the same Class is issued to or acquired by the same Shareholder such fractions shall be accumulated.

TRANSFER OF SHARES

Title to Shares which are registered in the Emerging Market or listed in the Taipei Exchange or the TSE
may be evidenced and transferred in accordance with the Applicable Listing Rules. Subject to the
Applicable Listing Rules, the Law and Article 40E, Shares issued by the Company shall be freely
transferable, provided that any Shares reserved for issuance to the employees of the Company may be
subject to transfer restrictions for a period of not more than two (2) years as the Directors may agree
with suchemployees.

Subject to the Law and notwithstanding anything to the contrary in these Articles, Shares that are listed
or admitted to trading on an approved stock exchange (as defined in the Law, including the Taipei
Exchange and the TSE), may be evidenced and transferred in accordance with the rules and regulations
of such exchange.
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24,

25.

26.

27.

28.

The instrument of transfer of any Share shall be in any usual or common form or such other form as the
Directors may, in their absolute discretion, approve or the form required by the Taipei Exchange or TSE
(for so long as the Shares are registered in the Emerging Market or listed in the Taipei Exchange or
TSE) and be executed by or on behalf of the transferor and if so required by the Directors, shall also be
executed on behalf of the transferee and shall be accompanied by the certificate (if any) of the Shares to
which it relates and such other evidence as the Directors may reasonably require to show the right of the
transferor to make the transfer. The transferor shall be deemed to remain a Shareholder until the name
of the transferee is entered in the Register in respect of the relevant Shares. The Register of Members
maintained by the Company in respect of the Shares which are registered in the Emerging Market or
listed in the Taipei Exchange or the TSE may be kept by recording the particulars required under the
Law in a form otherwise than legible provided such recording otherwise complies with the laws
applicable to the Emerging Market, Taipei Exchange or TSE and the Applicable Listing Rules. To the
extent the Register of Members is kept in a form otherwise than legible it must be capable of being
reproduced in a legible form.

The Board may decline to register any transfer of any Share unless:
€) the instrument of transfer is lodged with the Company, accompanied by the certificate (if any) for

the Shares to which it relates and such other evidence as the Board may reasonably require to
show the right of the transferor to make thetransfer;

(b) the instrument of transfer is in respect of only one (1) class of Shares;
(c) the instrument of transfer is properly stamped, if required; or
(d) in the case of a transfer to joint holders, the number of joint holders to whom the Share is to be

transferred does not exceed four (4).

Notwithstanding the above, the Board may not unreasonably decline to register any transfer of any Shares.
This Article is not applicable during the period that the Shares are registered in the Emerging Market or
listed in Taipei Exchange or TSE.

The registration of transfers may be suspended when the Register is closed in accordance with Article
41.

All instruments of transfer that are registered shall be retained by the Company, but any instrument of
transfer that the Directors decline to register shall (except in any case of fraud) be returned to the
Person depositing the same.

TRANSMISSION OF SHARES

The legal personal representative of a deceased sole holder of a Share shall be the only Person
recognised by the Company as having any title to the Share. In the case of a Share registered in the
name of two (2) or more holders, the survivors or survivor, or the legal personal representatives of the
deceased, shall be the only Person recognised by the Company as having any title to the Share.

Any Person becoming entitled to a Share in consequence of the death or bankruptcy of a Shareholder
shall upon such evidence being produced as may from time to time be required by the Directors, have
the right either to be registered as a Shareholder in respect of the Share or, instead of being registered
himself, to make such transfer of the Share as the deceased or bankrupt Person could have made. If the
person so becoming entitled shall elect to be registered himself as holder he shall deliver or send to the
Company a notice in writing signed by him stating that he so elects, but the Directors shall, in either
case, have the same right to decline or suspend registration, and for so long as the Shares are
registered in the Emerging Market or listed on the Taipei Exchange or TSE, decline or suspend
registration in accordance with the laws applicable to the Emerging Market, Taipei Exchange or TSE
and the Applicable Listing Rules, as they would have had in the case of a transfer of the Share by the
deceased or bankrupt Person before the death or bankruptcy.
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29.

30.

31.

32.

A Person becoming entitled to a Share by reason of the death or bankruptcy of a Shareholder shall be
entitled to the same dividends and other advantages to which he would be entitled if he were the
registered Shareholder, except that he shall not, before being registered as a Shareholder in respect of
the Share, be entitled in respect of it to exercise any right conferred by membership in relation to
meetings of the Company; provided however, that the Directors may at any time give notice requiring
any such person to elect either to be registered himself or to transfer the Share, and if the notice is not
complied with within ninety (90) days, the Directors may thereafter withhold payment of all dividends,
bonuses or other monies payable in respect of the Share until the requirements of the notice have been
complied with. Notwithstanding the above, for so long as the Shares are registered in the Emerging
Market or listed on the Taipei Exchange or TSE, the Directors shall comply with the laws applicable
to the Emerging Market, Taipei Exchange or TSE and the Applicable Listing Rules.

VOTING ON RESOLUTION

The Company may from time to time by Special Resolution increase the share capital by such sum, to
be divided into Shares of such Classes and amount, as the resolution shall prescribe.

The Company may from time to time by Ordinary Resolution:

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

(b) convert all or any of its paid up Shares into stock and reconvert that stock into paid up Shares of
any denomination;

(c) subdivide its existing Shares, or any of them into Shares of a smaller amount; and

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

The Company may also by Special Resolution:

(@) change its name;

(b) subject to the Law, reduce its share capital and any capital redemption reserve in any manner
authorised by law; and

(c) effect a Merger of the Company in accordance with the Applicable Listing Rules and the Law.

The Company may also by either a Supermajority Resolution Type A or the Supermajority Resolution
Type B:

(@) enter into, amend, or terminate any contract for lease of its business in whole, or for entrusting
business, or for regular joint operation with others;

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

(c) take over the transfer of another's whole business or assets, which will have a material effect on
the business operation of the Company;

(d) effect any Spin-off of the Company in accordance with the Applicable Listing Rules;

(e) grant waiver to the Director’s engaging in any business within the scope of the Company’s
business;
® issue restricted shares for employees pursuant to Article 17B; and
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33.

34.

35.

36.

37.

38.

(9) distribute part or all of its dividends or bonus by way of issuance of new Shares, for the
avoidance of doubts, the allotment of bonus shares in connection with the Employees'
Remunerations and Directors’ Remunerations pursuant to Article 129 shall not require the
approval of a Supermajority Resolution Type A or a Supermajority Resolution Type B.

Subject to the Law, these Articles and the quorum requirement under the Applicable Listing Rules, with
regard to the dissolution procedures of the Company, the Company shall pass;

(a) either a Supermajority Resolution Type A or a Supermajority Resolution Type B, if the Company
resolves that it be wound up voluntarily because it is unable to pay its debts as they fall due; or

(b) a Special Resolution, if the Company resolves that it be wound up voluntarily for reasons other
than the reason stated in Article 33(a) above.

Subject to the Law, in the event any of the resolutions with respect to the paragraph (a), (b), or (c) of
Article 32 is adopted by general meeting, any Shareholder who has notified the Company in writing of
his objection to such proposal prior to such meeting and subsequently raised his objection at the
meeting may request the Company to purchase all of his Shares at the then prevailing fair price within
twenty (20) days after the date of the resolution. In the event the Company fails to reach such
agreement with the Shareholder within sixty (60) days after the date of the resolution, the Shareholder
may, within thirty (30) days after such sixty (60)-day period, file a petition to any competent court of
Taiwan for a ruling on the appraisal price, and, to the extent that the ruling is capable of enforcement
and recognition outside Taiwan, such ruling by such Taiwan court shall be binding and conclusive as
between the Company and requested Shareholder solely with respect to the appraisal price.

Subject to the Law, in the event any part of the Company’s business is Spun Off or involved in any Merger
with any other company, the Shareholder, who has forfeited his right to vote on such matter and expressed
his dissent therefor, in writing or verbally (with a record) before or during the general meeting, may request
the Company to purchase all of his Shares at the then prevailing fair price within twenty (20) days after
the date of the resolution. In the event the Company fails to reach such agreement with the Shareholder
within sixty (60) days after the date of the resolution, the Shareholder may, within thirty (30) days after
such sixty (60)- day period, file a petition to any competent court of Taiwan for a ruling on the appraisal
price, and, to the extent that the ruling is capable of enforcement and recognition outside Taiwan, such
ruling by such Taiwan court shall be binding and conclusive as between the Company and requested
Shareholder solely with respect to the appraisal price.

REDEMPTION AND PURCHASE OF SHARES

Subject to the Law, the Applicable Listing Rules and these Articles, the Company is authorized to issue
shares which are to be redeemed or are liable to be redeemed at the option of the Company or a
Shareholder. For so long as the Shares are registered in the Emerging Market or listed on the Taipei
Exchange or TSE, the repurchase of the Shares by the Company shall be subject to the Applicable
Listing Rules and the Cayman Islands law.

The Company is authorised to make payments in respect of the redemption of its shares out of the funds
lawfully available (including out of capital) in accordance with the Law and the Applicable Listing Rules.

The redemption price of a redeemable Share, or the method of calculation thereof, shall be fixed by the
Directors at or before issue of such Share. Subject to these Articles, every share certificate representing
a redeemable share shall indicate that the share isredeemable.

Subject to the Applicable Listing Rules and Articles 38B and 39B, and with the sanction of an Ordinary
Resolution authorising the manner and terms of purchase, the Directors may on behalf of the Company
purchase any share in the Company (including a redeemable share) by agreement with the Shareholder
or pursuant to the terms of the issue of the share and may
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38B.

39.

39B.

40.

40B.

40C.

make payments in respect of such purchase in accordance with the Law, the Applicable Listing Rules and
the Ordinary Resolution authorizing the manner and terms of purchase.

Subject to the Applicable Listing Rules, upon approval of a majority of Directors present at a Board meeting
attended by two-thirds (2/3) of all Directors or more, the Company may repurchase its outstanding Shares
listed on the Taipei Exchange or TSE. The resolutions of Board of Directors in the preceding paragraph
and how such resolutions are implemented shall be reported to the Shareholders at the next general
meeting. If the Company fails to accomplish the repurchase of its outstanding Shares listed on the Taipei
Exchange or TSE as approved and anticipated by the resolutions of the Board of Directors, it shall be
reported to the Shareholders at the next general meeting.

The redemption price or repurchase price may be paid in any manner authorised by the Law and these
Articles. A delay in payment of the redemption price or repurchase price shall not affect the redemption
or repurchase but, in the case of a delay of more than thirty (30) days, interest shall be paid for the
period from the due date until actual payment at a rate which the Directors, after due enquiry, estimate
to be representative of the rates being offered by Class A banks in the Cayman Islands for thirty day
deposits in the samecurrency.

The Shares may only be cancelled in connection with a repurchase of Shares out of the share capital of
the Company or any account or funds legally available therefor with the sanction of either the
Supermajority Resolution Type A or the Supermajority Resolution Type B. The number of Shares to be
repurchased and cancelled pursuant to a repurchase of Shares described in the preceding paragraph
shall be pro rata among the Shareholders in proportion to the number of Shares held by each such
Shareholder.

The amount payable to the Shareholders in connection with a repurchase of Shares out of the share
capital of the Company or any account or funds legally available therefor may be paid in cash or by way
of delivery of assets in specie (i.e., non-cash). The assets to be delivered and the amount of such
substitutive share capital in connection with a repurchase of Shares out of the share capital of the
Company or any account or funds legally available therefor shall be approved by either the Supermajority
Resolution Type A or the Supermajority Resolution Type B and shall be subject to consent by the
Shareholder receiving such assets. Prior to such general meeting, the Board of Directors shall have the
value of assets to be delivered and the amount of such substitutive share capital in respect of repurchase
of the Shares (as described in the preceding paragraph) be audited and certified by a certified public
accountant in Taiwan.

TREASURY SHARES

No share may be redeemed unless it is fully paid-up. Shares that the Company purchases, redeems or
acquires (by way of surrender or otherwise) may, at the option of the Company, be immediately
cancelled or held as Treasury Shares in accordance with the Law and Applicable Listing Rules. If the
Board of Directors does not specify that the relevant Shares are to be held as Treasury Shares, such
Shares shall be cancelled.

No dividend may be declared or paid, and no other distribution (whether in cash or otherwise) of the
Company's assets (including any distribution of assets to members on a winding up) may be declared or
paid in respect of Treasury Shares.

The Company shall be entered into the Register as the holder of the Treasury Shares provided
that:

€) the Company 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) 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 Articles or the Law, save that, subject to the Applicable Listiag Rules

and the Law, an allotment of Shares as fully
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40D

40E.

41.

42,

paid bonus shares in respect of a Treasury Shares is permitted and Shares allotted as fully paid
bonus shares in respect of a Treasury Shares shall be treated as Treasury Shares.

Subject to Article 40E and the Applicable Listing Rules, the Treasury Shares may be disposed of by the
Company on such terms and conditions as determined by the Board of Directors. If the Treasury Shares
having been repurchased by the Company is for the purpose of the transfer to employees under the
Applicable Listing Rules, such employees may undertake to the Company to refrain from transferring such
Shares during certain period with a maximum of two (2) years.

Subject to the Applicable Listing Rules, the transfer of Treasury Shares to its employees by the
Company at a price lower than the average price at which the Treasury Shares were actually repurchased
by the Company shall be approved at the next general meeting by a resolution passed by at least two-
thirds (2/3) of votes of Shareholders attending the meeting with a quorum of more than half of the total
issued Shares. The following matters shall be listed in the reasons for convening this general meeting
and in no event shall such matters be proposed at the general meeting as ad hoc motions:

(@) transfer price determined, discount rate, calculation basis and fairness;

(b) number of Treasury Shares to be transferred, purpose and fairness;

(c) criteria of eligible employees and number of Treasury Shares that may be subscribed for; and
(d) impact on shareholders' rights: (i) the amount to be booked as expense of the Company and

dilution of earnings per Share; and (ii) description of the Company's financial burden arising from
the transfer of Treasury Shares to employees at a price lower than the average price at which
the Treasury Shares were actually repurchased by the Company.

The accumulated number of Treasury Shares that have been transferred to employees as so approved
at each general meetings shall not exceed five (5%) of the total issued Shares of the Company, and the
accumulated number of Treasury Shares transferred to a single employee shall not exceed zero point five
percent (0.5%) of the total issued Shares.

CLOSING REGISTER OR FIXING RECORD DATE

For the purpose of determining those Members that are entitled to receive notice of, attend or vote at
any meeting of Members or any adjournment thereof, or those Members that are entitled to receive
payment of any dividend, or in order to make a determination as to who is a Member for any other
purpose, the Directors may provide that the Register shall be closed for transfers for a stated period. For
so long as the Shares are registered in the Emerging Market or listed in the Taipei Exchange or TSE,
the Register shall be closed at least for a period of sixty (60) days, thirty (30) days and five (5) days
inclusive of the date of each annual general meeting, each extraordinary general meeting and the
record date for a dividend distribution, respectively.

Apart from closing the Register, the Directors may fix in advance a date as the record date for any such
determination of those Members that are entitled to receive notice of, attend or vote at a general
meeting and for the purpose of determining those Members that are entitled to receive payment of any
dividend. In the event the Directors designate a record date in accordance with this Article 42 in respect
of convening a general meeting, such record date shall be a date prior to the general meeting and the
Directors shall immediately make a public announcement on the website designated by the Commission
and the Taipei Exchange or TSE pursuant to the Applicable Listing Rules.
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43.

44,

45.

46.

47,

48.

48B.

GENERAL MEETINGS

All general meetings other than annual general meetings shall be called extraordinary general meetings.

The Board may, whenever they think fit, convene a general meeting of the Company; provided that the
Company shall in each year hold a general meeting as its annual general meeting within six (6) months
after close of each financial year and shall specify the meeting as such in the notices calling it.

At these meetings the report of the Directors (if any) shall be presented. For so long as the Shares are
registered in the Emerging Market and/or listed in the Taipei Exchange or TSE, all general meetings
shall be held in Taiwan, if a general meeting is to be convened outside Taiwan, the Company, within two
(2) days after the Board adopts such resolution, or, in the event of an extraordinary general meeting
convened pursuant to Article 46, the relevant Shareholders, shall apply for the approval of the Taipei
Exchange or the TSE.

Extraordinary general meetings may also be convened by the Board on the requisition in writing of any
Shareholder or Shareholders entitled to attend and vote at general meetings of the Company holding
three percent (3%) or more of the total number of issued Shares of the Company for a period of one (1)
consecutive year or a longer time deposited at the Office or the Shareholders’ Service Agent specifying
the objects of the meeting, and if the Board does not duly proceed to convene such meeting for a date
not later than 15 days after the date of such deposit, for so long as the Shares are registered in the
Emerging Market or listed on the Taipei Exchange or TSE, the requisitionists themselves may convene
the extraordinary general meeting in the same manner as provided for under Article 48, as nearly as
possible, as that in which general meetings may be convened by the Directors, and all reasonable
expenses incurred by the requisitionists as a result of the failure of the Directors to convene the general
meeting shall be reimbursed to them by the Company.

If at any time there are no Directors, any Shareholder or Shareholders holding three percent (3%) or
more of the total number of the issued Shares of the Company for a period of one (1) consecutive year
or a longer time may, for so long as the Shares are registered in the Emerging Market or listed on the
Taipei Exchange or TSE, convene a general meeting in the same manner as nearly as possible as that
in which general meetings may be convened by the Directors.

NOTICE OF GENERAL MEETINGS

At least twenty (20) and ten (10) days’ notices in writing shall be given for any annual and extraordinary
general meetings, respectively; provided however for so long as the Shares are registered in the
Emerging Market or listed on the Taipei Exchange or TSE, at least thirty (30) and fifteen (15) days’
notices in writing shall be given for any annual and extraordinary general meetings, respectively. Every
notice shall be exclusive of the day on which it is given or deemed to be given and of the day for which it
is given and shall specify the place, the day and the hour of the meeting and the general nature of the
business. The notice for a general meeting may be given by means of electronic communication if the
Company obtains prior consent by the individual recipients.

For so long as the Shares are registered in the Emerging Market or listed on the Taipei Exchange or TSE,
the Company shall make public announcements with regard to notice of general meeting, proxy form, and
summary information and details about issues for recognition, discussion, election or dismissal of

Directors or supervisors (if any) at least  thirty
(30) days prior to any annual general meeting or at least fifteen (15) days prior to any extraordinary general
meeting.

If the Company allows the Shareholders to exercise the votes and cast the votes in writing or by way of
electronic transmission in accordance with Article 67, the Company shall also send to the Shareholders
the information and documents as described in the preceding paragraph, together with the voting right
exercise forms.
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For so long as the Shares are registered in the Emerging Market or listed on the Taipei Exchange or
TSE, the Board shall prepare a manual setting out the agenda of a general meeting (including all the
subjects and matters to be resolved at the meeting) and shall make public announcement(s) in a
manner permitted by the Applicable Listing Rules to disclose the contents of such manual together with
other information related to the said meeting at least twenty-one (21) days prior to the date of annual
general meetings and at least fifteen (15) days prior to the date of extraordinary general meetings. Such
manual shall be distributed to all Shareholders attending the general meeting in person, by proxy or by
corporate representative(s) (where the Shareholder is a corporation) at the general meeting.

The following matters shall be specified in the notice of a general meeting, and shall not be proposed as
ad hoc motions:

(@ election or discharge of Directors or supervisors (if any);

(b) amendments to the Memorandum of Association and/or these Articles;

(c) dissolution, share swap (as defined in the Applicable Listing Rules), Merger or Spin- off of the
Company;

(d) entering into, amendment to, or termination of any contract for lease of its business in whole, or

for entrusting business, or for regular joint operation with others;
(e) the transfer of the whole or any material part of its business or assets;

() the takeover of another's whole business or assets, which will have a material effect on the
business operation of the Company;

(9) the private placement of equity-linked securities;

(h) granting waiver to the Director's engaging in any business within the scope of business of the
Company;

0] distribution of part or all of its dividends or bonus by way of issuance of new Shares;

0] capitalization of the Legal Reserves and Capital Reserves arising from the share premium

account or endowment income, in whole or in part, by issuing new Shares which shall be
distributable as dividend shares to the then Shareholders in proportion to the number of Shares
being held by each of them;

(k) subject to the Law, distribution of the Legal Reserves and Capital Reserves arising from the
share premium account or endowment income, in whole or in part, by paying cash to the then
Shareholders in proportion to the number of Shares being held by each of them; and

0] the transfer of Treasury Shares to its employees by the Company.

Subject to the Law and these Articles, the Shareholders may propose matters in a general meeting to the
extent of matters as described in the agenda of such meeting.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any general meeting unless a quorum of Shareholders is present at
the time when the meeting proceeds to business. Save as otherwise provided by these Articles, the
holders of Shares being more than an aggregate of one-half (1/2) of all Shares in issue present in
person or by proxy and entitled to vote shall be a quorum for all purposes.

Shareholder(s) holding one percent (1%) or more of the total number of issued Shares immediately prior
to the relevant book close period may propose in writing to the Company a
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583.

54.

55.

56.

57.

58.

proposal for discussion at an annual general meeting. The Company shall give a public notice in such
manner as permitted by the Applicable Listing Rules at such time deemed appropriate by the Board
specifying the place and a period of not less than ten (10) days for Members to submit proposals. Any
Shareholder(s) whose proposal has been submitted and accepted by the Board, shall continue to be
entitled to attend the annual general meeting in person or by proxy or in the case of a corporation, by its
authorised representative(s), and participate in the discussion of such proposal.

The Board may exclude a proposal submitted by a Shareholder(s) if (i) the number of Shares held by
such Shareholder(s) is less than one percent (1%) of the total number of issued Shares in the Register of
Members as of the record date determined by the Board or upon commencement of the period for which
the Register shall be closed before the general meeting; (ii) the proposal involves matters which cannot
be resolved at the annual general meeting in accordance with or under the Applicable Listing Rules; (iii)
the proposal submitted concerns more than one matter; or (iv) the proposal is submitted after the
expiration of the specified period determined by the Board, in which case, the rejected proposal shall not
be discussed at the annual general meeting. The Company shall, prior to the dispatch of a notice of
the annual general meeting, inform the Shareholders the result of submission of proposals and list in the
notice of annual general meeting the proposals accepted for consideration and approval at the annual
general meeting. The Board shall explain at the annual general meeting the reasons for excluding
proposals submitted by such Shareholder(s).

Subject to the Applicable Listing Rules, the Chairman, if any, of the Board of the Directors shall preside
as chairman at every general meeting of the Company convened by the Board of Directors. In case
the Chairman is on leave or absent or cannot exercise his/her power and authority for any cause,
he/she shall designate one of the other Directors to act on his/her behalf. In the absence of such a
designation, the Directors shall elect from among themselves a chairman for such meeting.

Subject to the Applicable Listing Rules, for a general meeting convened by any other person having the
convening right, such person shall act as the chairman of that meeting; provided that if there are two (2)
or more persons jointly having the convening right, the chairman of the meeting shall be elected from
those persons.

Subject to the Applicable Listing Rules, at any general meeting a resolution put to the vote of the
meeting shall be decided on a poll. The number or proportion of the votes in favour of, or against, that
resolution shall be recorded in the minutes of the meeting.

Unless otherwise expressly required by the Law or these Articles, any matter which has been presented
for resolution, approval, confirmation or adoption by the Shareholders at any general meeting shall be
passed by an Ordinary Resolution.

In the case of an equality of votes, the chairman of the meeting shall not be entitled to a second or
casting vote. Subject to these Articles and the Applicable Listing Rules, the Company shall additionally
comply with the Procedural Rules of General Meetings.

VOTES OF SHAREHOLDERS

Subject to these Articles and any rights and restrictions for the time being attached to any Share, every
Shareholder and every Person representing a Shareholder b¥1proxy shall have one (1) vote for each
Share of which he or the Person represented by proxy is the holder. Subject to the Law and unless
otherwise provided for in these Articles, any resolutions at a general meeting of the Company shall be
adopted by an Ordinary Resolution.

For so long as the Shares are registered in the Emerging Market or listed on the Taipei Exchange or TSE,
any Shareholder holding Shares on behalf of one or more Persons (each a "Beneficial Owner") may
exercise his/her voting rights severally in accordance with the request(s) of such Beneficial Owner. The
qualifications, scopes, exercises, operational procedures and other matters in relation to the aforesaid
separate exercise of voting rights shall be conducted in accordance with the Applicable Listing Rules.
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59.

60.

61.

62.

62B.

63.

64.

No vote may be exercised by any Shareholder with respect to any of the following Shares:

(@ the Treasury Shares held by the Company in accordance with the Law, these Articles and the
Applicable Listing Rules;

(b) the Shares held by any subordinate company of the Company as defined in the Applicable
Listing Rules, where the total number of voting shares or total shares equity held by the
Company in such a subordinated company represents more than one-half (1/2) of the total
number of voting shares or the total shares equity of such a subordinated company; or

(c) the Shares held by another company, where the Company and its subordinated company
directly or indirectly hold more than one-half (1/2) of the total number of the voting shares or
total shares equity of such company.

Any votes cast by or on behalf of such Shareholder in contravention of the foregoing shall not be counted
in the total number of issued shares while calculating the quorum for the purpose of Article 51.

In the case of joint holders, the joint holders shall select among them a representative for the exercise of
their shareholder’s rights and the vote of their representative who tenders a vote whether in person or
by proxy shall be accepted to the exclusion of the votes of the other joint holders.

A Shareholder of unsound mind, or in respect of whom an order has been made by any court having
jurisdiction in lunacy, may vote by his committee, or other Person in the nature of a committee
appointed by that court, and any such committee or other Person, guardian or any other Person who is
similar to guardian and appointed by any court having jurisdiction, may vote by proxy.

A Shareholder may appoint a proxy to attend a general meeting on his behalf by executing an
instrument in usual or common form or such other form as the Directors may approve, and such proxy
form shall be prepared by the Company stating therein the scope of power authorized to the proxy. A
Shareholder may only execute one (1) such proxy form and appoint one (1) proxy for each general
meeting, and shall serve such written proxy to the Company no later than five (5) days prior to the
meeting date. In case the Company receives two (2) or more written proxies from one (1) Shareholder,
the first one arriving at the Company shall prevail unless an explicit statement to revoke the previous
written proxy is made in the proxy which comes later.

After a proxy is delivered to the Company, if the Shareholder issuing the proxy intends to  attend the
general meeting in person or exercise the voting rights in writing or by way of electronic transmission, the
Shareholder shall issue a written notice to the Company to revoke the proxy at least two (2) days prior to
the general meeting. If the revocation is not made during the prescribed period, the votes casted by the
person as proxy shall prevail.

The instrument appointing a proxy shall be in the form approved by the Board and be expressed to be
for a particular meeting only. The form of proxy shall include at least the following information: (a)
instructions on how to complete such proxy, (b) the matters to be voted upon pursuant to such proxy,
and (c) basic identification information relating to the relevant Shareholder, proxy recipient and proxy
solicitation agent (if any). The form of proxy shall be provided to the Shareholders together with the
relevant notice by mail or electronic transmission for the relevant general meeting. Notwithstanding any
other provisions of these Articles, the distribution of the notice and proxy materials shall be made to all
Shareholders and such distribution, regardless of delivering by email or by electronic transmission, shall
be made on the same day.

The instrument appointing a proxy shall be in writing under the hand of the appointor or of his attorney
duly authorised in writing or, if the appointor is a corporation, either under Seal or under the hand of an
officer or attorney duly authorised. A proxy need not be a Shareholder.
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66.

67.

68.

69.

70.

Except for Taiwan trust enterprises or Shareholders’ Service Agencies approved by Taiwan competent
authorities or the chairman appointed pursuant to Article 68, when a person who acts as the proxy for
two (2) or more Shareholders concurrently, the number of votes represented by him shall not exceed
three percent (3%) of the total number of votes of the Company and the portion of votes in excess of the
said three percent (3%) represented by such proxy shall not be counted.

To the extent required by the Applicable Listing Rules, any Shareholder who bears a personal interest
that may conflict with and impair the interest of the Company in respect of any matter proposed (the
“Proposed Matters”) for consideration and approval at a general meeting shall abstain from voting any
of the Shares that such Shareholder should otherwise be entitled to vote in person, as a proxy or
corporate representative with respect to the said matter, but all such Shares shall be counted in the
quorum for the purpose of Article 51 notwithstanding that such Shareholder should not exercise his
voting right. Any votes cast by or on behalf of such Shareholder in contravention of the foregoing shall
not be counted in the number of votes of Shareholders present at the general meeting for the resolution
relating to the Proposed Matters by the Company.

Unless otherwise provided in these Articles, the voting at the general meeting may be exercised in
writing or by way of electronic transmission, provided, however, that the method for exercising the votes
shall be described in the notice of the general meeting. If, however, the Shares are listed on the Taipei
Exchange or TSE on or after January 1, 2016, subject to the Applicable Listing Rules, the Company
must allow the voting at the general meeting be exercised by way of electronic transmission as one of
the voting methods at the general meeting. If the Board resolves to hold a general meeting outside
Taiwan, the Company must allow the Shareholders to exercise the votes and cast the votes in writing or
by way of electronic transmission.

A Shareholder who exercises his votes in writing or by way of electronic transmission as set forth in the
preceding article shall be deemed to have appointed the chairman of the general meeting as his or her
proxy to exercise his or her voting right at such general meeting in accordance with the instructions
stipulated in the written or electronic document, but shall be deemed to have waived his votes in
respective of any ad hoc motions and the amendments to the contents of the original proposals at such
general meeting; provided, however, that such appointment shall be deemed not to constitute the
appointment of a proxy for the purposes of the Applicable Listing Rules. The chairman, acting as proxy
of a Shareholder, shall not exercise the voting right of such Shareholder in any way not stipulated in the
written or electronic document.

For so long as the Shares are registered in the Emerging Market or listed in the Taipei Exchange or TSE,
where a general meeting is to be held outside Taiwan, the Company shall engage a designated institute
(i.e., Shareholders’ Service Agent located in Taiwan) approved by the Commission and the Taipei
Exchange or the TSE to handle the administration of such general meeting (including but not limited to
the voting for Shareholders of the Company).

A Shareholder shall submit his or her vote by way of written ballot or electronic transmission pursuant to
Article 67 to the Company at least two (2) days prior to the scheduled meeting date of the general
meeting; whereas if two (2) or more such written ballot or electronic transmission are submitted to the
Company, the proxy deemed to be given to the chairman of the general meeting pursuant to Article 68
by the first written ballot or electronic transmission shall prevail unless it is expressly included in the
subsequent vote by written ballot or electronic transmission that the original vote submitted by written
ballot or electronic transmission be revoked.

In case a Shareholder who has submitted his votes by written ballot or electronic transmission intends to
attend the general meeting in person, he shall, at least two (2) days prior to the date of the meeting
revoke such vote by written ballot or electronic transmission and such revocation shall constitute a
revocation of the proxy deemed to be given to the chairman of the general meeting pursuant to Article
68. If a Shareholder who has submitted his or her vote in writing or by way of electronic transmission
pursuant to Article 67 does not submit such a revocation before the prescribed time, his or her vote
by written ballot or electronic
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transmission and the proxy deemed to be given to the chairman of the general meeting pursuant to Article
68 shall prevail.

If a Shareholder has submitted his or her vote in writing or by way of electronic transmission pursuant to
Article 67, and has subsequently submitted a proxy appointing a person as his or her proxy to attend the
general meeting on his or her behalf, the subsequent appointment of that person as his or her proxy shall
be deemed to be a revocation of such Shareholder’'s deemed appointment of the chairman of the general
meeting as his or her proxy pursuant to Article 68 and the vote casted by that person subsequently
appointed as his or her proxy shall prevail.

In case the procedure for convening a general meeting or the method of adopting resolutions is in
violation of the Law, Applicable Listing Rules or these Articles, a Shareholder may, within thirty (30)
days from the date of the resolution, submit a petition to a competent court having proper jurisdiction,
including, the Taipei District Court of the Republic of China if applicable, for revocation of such
resolution.

PROXY AND PROXY SOLICITATION

For so long as the Shares are registered in the Emerging Market or listed in the Taipei Exchange or the
TSE, the Company shall comply with the Applicable Listing Rules (including but not limited to the
"Guidelines Governing the Utilization of Proxy for Shareholders Meetings of Public Companies”) in
respect of the proxies and proxy solicitation.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

Any corporation which is a Shareholder or a Director may by resolution of its directors or other
governing body authorise such Person as it thinks fit to act as its representative at any meeting of the
Company or of any meeting of holders of a Class or of the Board of Directors or of a committee of
Directors, and the Person so authorised shall be entitled to exercise the same powers on behalf of the
corporation which he represents as that corporation could exercise if it were an individual Shareholder
or Director.

DIRECTORS

Unless otherwise determined by the Company in general meeting, the number of Directors shall be no
less than five (5) Directors with a maximum of nine (9) Directors. Amongst the Board of Directors, the
Company shall have at least three (3) Independent Directors, and the Independent Directors shall
account for at least one-fifth (1/5) of the total number of Directors. At least one (1) of the Independent
Directors must be domiciled in Taiwan. For so long as the Shares are listed on the Taipei Exchange or
the TSE, the Directors shall include such number of Independent Directors as applicable law, rules or
regulations or the Applicable Listing Rules require for a foreign issuer. The qualification, formation,
appointment, discharge, exercise of authority and other compliance of Directors and Independent
Directors shall be subject to and governed by the Applicable Listing Rules.

Where any Shareholder is a corporate entity, its representative may be elected as Director or supervisor
(if any). Where there are several representatives of any corporate Shareholder, such representatives may
be elected as either Directors or supervisors (if any) but not as Director and supervisors (if any)
concurrently.

Independent Directors shall possess professional knowledge and maintain independence within the
scope of their directorial duties without having any direct or indirect interest in the Company. The
professional qualifications, restrictions on shareholdings and concurrent positions held, assessment of
independence of Independent Directors, method of nomination of Independent Directors, and other
matters in relation to Independent Directors shall be subject to the Applicable Listing Rules.

When the number of Independent Directors falls below the required number of Independent Directors
under these Articles or the Applicable Listing Rules due to the disqualification or resignation of an
Independent Director or the Independent Director ceases to be a Director for
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any reason, the vacancy of such Independent Director shall be filled and elected at the next following
general meeting. When all of the Independent Directors have been disqualified, resigned or cease to be
Directors for any reason, an extraordinary general meeting shall be convened within sixty (60) days of the
occurrence of that fact to elect Independent Directors.

Unless otherwise permitted by the Commission and under the Applicable Listing Rules, a spousal
relationship and/or a Family Relationship within the Second Degree of Kinship shall not exist among
more than half (1/2) of the Directors (the “Threshold”).

Where the Directors elected at the general meeting do not meet the Threshold, the election of the Director
receiving the lowest number of votes among those not meeting the Threshold shall be deemed null and
void. If any of the existing Directors does not meet the Threshold, such Director in office shall be
discharged immediately and automatically.

When the number of Directors falls below five (5) due to the disqualification or resignation of a Director
or any Director ceases to be a Director of the Company for any reason, the Company shall hold an
election to elect substitute director(s) at the next following general meeting. When the number of
Directors falls short by one-third (1/3) of total number of Directors elected at the previous general
meeting convened to elect Directors and notwithstanding the actual current number of Directors, an
extraordinary general meeting shall be convened within sixty (60) days of the occurrence of that fact to
hold an election of Directors.

If it is resolved at a general meeting held prior to the expiration of the term of the current Directors that all
Directors shall be re-elected with effect immediately after the adoption of such resolution (the "Re-
Election"), unless otherwise resolved at such general meeting, the term of the existing Directors shall be
deemed to have expired immediately prior to the Re- Election. The aforesaid re-election of all Directors
shall be held in the general meeting attended by Shareholders representing more than fifty percent (50%)
of total issued Shares of the Company.

The general meeting of the Shareholders may appoint any natural person or corporation to be a Director
or supervisors (if any). At a general meeting of election of Directors or supervisors (if any), the number
of votes exercisable in respect of one (1) Share shall be the same as the number of Directors or
supervisors (if any) to be elected, and the total number of votes per Share may be consolidated for
election of one (1) candidate or may be split for election of two

(2) or more candidates. A candidate to whom the ballots cast represent a prevailing number of votes
shall be deemed a Director or supervisor (if any) so elected.

For so long as the Shares are registered in Emerging Market or listed on the Taipei Exchange or TSE,
subject to the Applicable Listing Rules, the Company shall adopt a candidate nomination mechanism for
the purpose of the appointment and election of Directors (including the Independent Directors) or
supervisors (if any) in accordance with the Applicable Listing Rules and, for the avoidance of doubts, (i)
the Directors (excluding the Independent Directors) or supervisors (if any) shall only be elected and
approved by the Shareholders from the list of candidates for Directors (excluding the Independent
Directors) and supervisors (if any); and (ii) the Independent Directors shall only be elected and approved
by the Shareholders from the list of candidates for Independent Directors.

Subject to these Articles and the Applicable Listing Rules, the Company shall additionally comply with the
Guidelines Governing Election of Directors.

Subject to these Articles, the term for which a Director and supervisor (if any) will hold office shall not
exceed three (3) years; thereafter he/she may be eligible for re-election. In case no election of new
Directors or supervisors (if any) is effected after expiration of the term of office of the existing Directors
or supervisors (if any), the term of office of such Directors or supervisors (if any) shall be extended until
the time new Directors or supervisors (if any) are elected and assume their office.

A Director may be discharged at any time by either a Supermajority Resolution Type A or a
Supermajority Resolution Type B adopted at a general meeting. If a Director is discharged
term of his/her office as a director without good cause, such Director may make a
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claim against the Company for any and all damages sustained by him/her as a result of such discharge.

The Board of Directors shall have a Chairman (the “Chairman”) elected and appointed by a majority of
the Directors present at the Board meeting the quorum of which shall be two-thirds of all of the Directors
then in office.

For so long as the Shares are registered in the Emerging Market or listed in the Taipei Exchange or TSE,
subject to the Applicable Listing Rules, any Director or supervisor (if any), who, during his or her term and
in one or more transactions, transfers more than fifty percent (50%) of the total Shares held by such
Director or supervisor (as the case may be) at the time of his or her appointment or election as Director
or supervisor (as the case may be) being approved at a general meeting (the "Approval Time"), shall be
discharged or vacated from the office of Director or supervisor (as the case maybe).

For so long as the Shares are registered in the Emerging Market or listed in the Taipei Exchange or TSE,
subject to the Applicable Listing Rules, if any person transfers, in one or more transactions, more than
fifty percent (50%) of the Shares held by him or her at the Approval Time either (i) during the period from
the Approval Time to the commencement date of his or her office as Director or supervisor (if any), or (ii)
during the period when the Register is closed for transfer of Shares prior to the general meeting at which
the appointment or election of such person as a Director or supervisor (if any) will be proposed, his or her
appointment or election as Director or supervisor (if any) shall be null and void.

The Board may, from time to time, and except as required by the applicable laws and Applicable Listing
Rules, adopt, institute, amend, modify or revoke the corporate governance policies or initiatives, which
shall be intended to set forth the policies of the Company and the Board on various corporate
governance related matters as the Board shall determine by resolution from time to time.

A Director shall not be required to hold any Shares in the Company by way of qualification.

For so long as the Shares are registered in the Emerging Market or listed in the Taipei Exchange or TSE,
subject to the Applicable Listing Rules, where any Director, who is also a Shareholder of the Company,
creates or has created a pledge on the Shares held by such Director (the "Pledged Shares") exceeding
fifty percent (50%) of total Shares held by such Director at the time of his/her appointment as Director
being approved at a general meeting, such Director shall refrain from exercising its voting rights on the
Shares representing the difference between the Pledged Shares and fifty percent (50%) of total Shares
held by such Director at the time of his/her appointment as Director being approved at a general meeting,
and such Shares shall not be counted toward the number of votes represented by the Shareholders
present at a general meeting.

DIRECTORS’ FEES AND EXPENSES

Unless otherwise stipulated in these Articles or the Applicable Listing Rules, the remuneration (if any) of
the Directors is subject to resolution by the Board of Directors in accordance with the standard prevalent
in the industry. Each Director shall be entitled to be repaid or prepaid all travelling, hotel and incidental
expenses reasonably incurred or expected to be incurred by him in attending meetings of the Board or
committees of the Board or general meetings or separate meetings of any class of Shares or of
debentures of the Company or otherwise in connection with the discharge of his duties as a Director.

Subject to Article 85, any Director who, by request, goes or resides abroad for any purpose of the
Company or who performs services which in the opinion of the Board go beyond the ordinary duties of a
Director may be paid such extra remuneration as the Board may determine and such extra
remuneration shall be in addition to or in substitution for any ordinary remuneration provided for by or
pursuant to any other Article.

The Company shall establish a salaries and remuneration committee, and the professional qualifications
of members, formation, appointment, discharge, how such committee functions
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and exercises its power and other relevant matters shall be subject to the Applicable Listing Rules. The
salaries and remunerations in the preceding paragraph include the salaries and remunerations and stock
options and other measures providing substantial incentives for Directors and managers.

ALTERNATE

Subject to the Applicable Listing Rules, any Director may appoint another Director to be his or her
alternate and to act in such Director's place at any Board meeting. Every such alternate Director shall be
entitled to attend and vote at the Board meeting as the alternate of the Director appointing him or her
and where he or she is a Director to have a separate vote in addition to his or her own vote.

Subject to the Applicable Listing Rules, the appointment of the alternate Director referred in the
preceding article shall be in writing under the hand of the appointing Director and shall be in any usual
or common form or such other form as the Directors may approve, and must be lodged with the
chairman of the meeting of the Directors at which such appointment is to be used, or first used, prior to
the commencement of the Board meeting.

POWERS AND DUTIES OF DIRECTORS

At the close of each financial year, the Board of Directors shall prepare the business report, financial
statements and the surplus earning distribution and/or loss offsetting proposals for adoption by the
annual general meeting, and upon such adoption by the annual general meeting, distribute or make
public announcements to each Shareholder copies of adopted financial statements and the resolutions
on the surplus earning distribution and/or loss offsetting in accordance with these Articles and the
Applicable Listing Rules. For so long as the Shares are registered in the Emerging Stock Market or
listed in the Taipei Exchange or the TSE, alternatively, the distribution of the aforesaid adopted financial
statements and the resolutions on the surplus earning distribution and/or loss offsetting may be
accomplished by way of making public announcements by the Company.

Subject to the Law, these Articles, Applicable Listing Rules and to any resolutions passed in a general
meeting, the business of the Company shall be managed by the Directors, who may pay all expenses
incurred in setting up and registering the Company and may exercise all powers of the Company.

The Directors may from time to time appoint any Person (exclusive of any Independent Directors),
whether or not such Person is a Director to hold such office in the Company as the Directors may think
necessary for the administration of the Company, including but not limited to, the office of the chief
executive officer, president, one (1) or more vice-presidents or chief financial officer, and for such term
and at such remuneration (whether by way of salary or commission or participation in profits or partly in
one way and partly in another), and with such powers and duties as the Directors may think fit.
Notwithstanding the foregoing, if any Directors hold either of the above positions, the relevant
remuneration shall be subject to Article 85. Any Person so appointed by the Directors may be removed
by the Directors.

The Directors may appoint a Secretary (and if need be an assistant Secretary or assistant Secretaries)
who shall hold office for such term, at such remuneration and upon such conditions and with such
powers as they think fit. Any Secretary or assistant Secretary so appointed by the Directors may be
removed by the Directors.

The Directors may delegate any of their powers to committees consisting of such member or members
of their body as they think fit; any committee so formed shall in the exercise of the powers so delegated
conform to any regulations that may be imposed on it by the Directors.

The Directors may from time to time and at any time by power of attorney (whether under Seal or
under hand) or otherwise appoint any company, firm or Person or body of Persons, whether nominated
directly or indirectly by the Directors, to be the attorney or attorneys of the Company for such purposes
and with such powers, authorities and discretion (not exceeding those vested in or exercisable by the
Directors under these Articles) and for such period and

Filed: 27-Jul-2017 15:16 EST
www.verify.gov.ky File#: 280465 Auth Code: H68780158467


http://www.verify.gov.ky/

95.

96.

97.

97B

98.

99.

100.

subject to such conditions as they may think fit, and any such power of attorney or other appointment may
contain such provisions for the protection and convenience of Persons dealing with any such attorney as
the Directors may think fit, and may also authorise any such attorney to delegate all or any of the powers,
authorities and discretion vested in him.

The Directors may from time to time provide for the management of the affairs of the Company in such
manner as they shall think fit and the provisions contained in the two next following Articles shall not
limit the general powers conferred by this Article.

The Directors from time to time and at any time may establish any committees for managing any of the
affairs of the Company (including but not limited to remuneration committee), and unless otherwise
provided in the Applicable Listing Rules, the members of such committees shall be Directors. Where
any Director holds above position, the relevant remuneration shall be subject to Article 85.

Any such delegates as aforesaid may be authorised by the Directors to sub-delegate all or any of the
powers, authorities, and discretion for the time being vested inthem.

Subject to the Cayman Islands law and the Applicable Listing Rules, any Director shall owe fiduciary
duties to the Company and such fiduciary obligations shall include but not limited to the observance of
general standards of loyalty, good faith and the avoidance of a conflict of duty and self-interest. If any
Director breaches the aforesaid fiduciary duties, subject to the Cayman Islands law and the Applicable
Listing Rules, such Director shall be held liable for any damages therefrom.

Subject to the Cayman Islands law and the Applicable Listing Rules, if any Director violates the aforesaid
fiduciary duties for him/herself or another person, it may be resolved at the general meeting to deem any
income from such behaviour as the Company'sincome.

If any Director breaches any applicable laws or regulations in performing business for the Company,
therefore causing any loss or damage to third party, subject to the Cayman Islands law and the Applicable
Listing Rules, such Director shall be held jointly and severally liable for the loss or damage to such third
party with the Company. In this connection, such Director shall indemnify the Company for any loss or
damage incurred by the Company to third party.

Subject to Cayman Islands law and the Applicable Listing Rules, to the extent of the scope of their
respective duties, the officers and the supervisors (if any) of the Company shall bear the liability identical
to that applicable to Directors pursuant to the preceding paragraphs of this Article.

BORROWING POWERS OF DIRECTORS

Subiject to these Articles and the Applicable Listing Rules, the Directors may exercise all the powers of
the Company to borrow money and to mortgage or charge its undertaking and property, to issue
debentures, debenture stock and other securities whenever money is borrowed or as security for any
debt, liability or obligation of the Company or of any third party.

THE SEAL

The Seal shall not be affixed to any instrument except by the authority of a resolution of the Directors
provided always that such authority may be given prior to or after the affixing of the Seal and if given
after may be in general form confirming a number of affixings of the Seal. The Seal shall be affixed in
the presence of a Director or a Secretary (or an assistant Secretary) or in the presence of any one (1) or
more Persons as the Directors may appoint for the purpose and every Person as aforesaid shall sign
every instrument to which the Seal is so affixed in their presence.

The Company may maintain a facsimile of the Seal in such countries or places as the Directors may
appoint and such facsimile Seal shall not be affixed to any instrument except
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by the authority of a resolution of the Directors provided always that such authority may be given prior to
or after the affixing of such facsimile Seal and if given after may be in general form confirming a number
of affixings of such facsimile Seal.

Notwithstanding the foregoing, a Secretary or any assistant Secretary shall have the authority to affix

the Seal, or the facsimile Seal, to any instrument for the purposes of attesting authenticity of the matter
contained therein but which does not create any obligation binding on the Company.

DISQUALIFICATION OF DIRECTORS

A person shall not act as a Director and shall be discharged or vacated from the office of Director, if he
or she:

(a) committed an organized crime and has been adjudicated guilty by a final judgment, and the time
elapsed after he has served the full term of the sentence is less than five
(5) years;

(b) has been sentenced to imprisonment for a term of more than one (1) year for commitment of

fraud, breach of trust or misappropriation, and the time elapsed after he has served the full term
of such sentence is less than two (2) years;

(c) has been adjudicated guilty by a final judgment for misappropriating company or public funds
during the time of his public service, and the time elapsed after he has served the full term of
such sentence is less than two (2) years;

(d) becomes bankrupt and has not been discharged from bankruptcy;

(e) has been dishonored for unlawful use of credit instruments, and the term of such sanction has
not expired yet;

) has no or only limited legal capacity;

(9) dies or is found to be or becomes of unsound mind,;

(h) resigns his office by notice in writing to the Company; or

(0 is removed from office and ceases to be the Director pursuant to these Articles.

In case a Director has, in the course of performing his/her duties, committed any act resulting in material
damage to the Company or in serious violation of applicable laws and regulations and these Articles, but
not been discharged or removed by a resolution of the general meeting, any Shareholder(s) holding
three percent (3%) or more of the total number of issued Shares may, within thirty (30) days after that
general meeting, submit a petition to a competent court having proper jurisdiction, including, the Taipei
District Court of the Republic of China if applicable, in respect of such matter, for the removal of such
Director, at the Company’s expense.

PROCEEDINGS OF DIRECTORS

The Directors may meet together (either within or outside the Cayman Islands) for the dispatch of
business, adjourn, and otherwise regulate their meetings and proceedings as they think fit. Questions
arising at any meeting shall be decided by a majority of votes present at such meeting. In case of an
equality of votes the chairman shall not have a second or casting vote. The notice of the Board meeting
shall state the reasons for such meeting and shall be given to each Director at least seven (7) days prior
to the meeting via mail or electronic transmission; however the Board meeting may be convened from
time to time in case of any emergency in accordance with the Applicable Listing Rules. Subject to these

Rules of Board Meetings.
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A Director may participate in any meeting of the Board of Directors, or of any committee appointed by
the Board of Directors of which such Director is a member, by means of videoconference or similar
communication equipment by way of which all Persons participating in such meeting can communicate
with each other and such participation shall be deemed to constitute presence in person at the
meeting.

Unless otherwise provided in these Articles, the quorum necessary for the transaction of the business of
the Directors shall be more than one-half (1/2) of the Directors. A Director represented by alternate
Director at any Board meeting shall be deemed to be present for the purposes of determining whether
or not a quorum is present.

A Director who directly or indirectly has personal interest in the matter proposed at the meeting of the
Board, including but not limited to a contract or proposed contract or arrangement with the Company
shall disclose the nature of his or her personal interest at the meeting of the Board, if he or she knows
his or her personal interest then exists, or in any other case at the first meeting of the Board after he or
she knows that he or she is or has become so interested. For the purposes of this Article, a general
notice to the Board by a Director to the effect that:

€) he is a member or officer of a specified company or firm and is to be regarded as interested in
any contract or arrangement which may after the date of the notice be made with that company
or firm; or

(b) he is to be regarded as interested in any contract or arrangement which may after the date of

the notice be made with a specified person who is connected with him;

shall be deemed to be a sufficient disclosure of personal interest under this Article in relation to any such
contract or arrangement, provided that no such notice shall be effective unless either it is given at a
meeting of the Board or the Director takes reasonable steps to secure that it is brought up and read at
the next Board meeting after it is given.

To the extent required by Applicable Listing Rules, a Director may not vote for himself or on behalf of
other Director in respect to any matter, including but not limited to any contract or proposed contract or
arrangement or contemplated transaction of the Company, in which such Director bears a personal
interest (whether directly or indirectly) which may conflict with and impair the interest of the Company.
Any votes cast by or on behalf of such Director in contravention of the foregoing shall not be counted by
the Company, but such Director shall be counted in the quorum for purposes of convening such meeting.

Notwithstanding the first paragraph of this Article, if any Director has personal interest (whether directly
or indirectly) in matters on agenda for the Board meeting, such Director shall disclose and explain the
material information or contents on such personal interest at the same Board meeting.

A Director (exclusive of any Independent Directors) who does anything for himself or on behalf of
another person that is within the scope of the Company's business shall declare the essential contents
of such behaviour to the general meeting of the Shareholders and be approved by either a
Supermajority Resolution Type A or a Supermajority Resolution Type B. Failure in obtaining such
approval shall cause the Director being so interested be liable to account to the Company for any profit
realised by any such behaviour if the general meeting so resolves by an Ordinary Resolution within one
(1) year from suchbehaviour.

Notwithstanding the preceding Articles, subject to the Applicable Listing Rules, a Director (exclusive of
any Independent Directors) may hold any other office or place of profit under the Company (other than
the office of internal auditor) in conjunction with his office of Director for such period and on such terms
(as to remuneration and otherwise) as the Directors may determine and no Director or intending Director
shall be disqualified by his office from contracting with the Company either with regard to his tenure of
any such other office or place of profit nor shall any Director so contracting or being so interested be
liable to account to the Company for any profit realised by any such contract or arrangement by reason
of such Director holding that office or of the fiduciary relation thereby established.
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Subject to these Articles and the Applicable Listing Rules, any Director (exclusive of any Independent
Directors) may act by himself or his firm in a professional capacity for the Company, and he or his firm
shall be entitled to remuneration for professional services as if he were not a Director; provided that
nothing herein contained shall authorise a Director or his firm to act as internal auditor to the Company.

The Directors shall cause all minutes to be made in books or loose-leaf folders provided for the purpose
of recording:

(a) all appointments of officers made by the Directors;

(b) the names of the Directors present at each meeting of the Directors and of any committee of the
Directors; and

(c) all resolutions and proceedings at all meetings of the Company, and of the Directors and of
committees of Directors.

Subiject to the Applicable Listing Rules, when the chairman of a meeting of the Directors signs the
minutes of such meeting the same shall be deemed to have been duly held.

Subiject to the Applicable Listing Rules, the continuing Directors may act notwithstanding any vacancy in
their body but if and for so long as their number is reduced below the number fixed by or pursuant to
these Articles as the necessary quorum of Directors, the continuing Directors may act for summoning
a general meeting of the Company, but for no other purpose.

Subject to the Applicable Listing Rules and any regulations imposed on it by the Directors, a committee
appointed by the Directors may elect a chairman of its meetings. If no such chairman is elected, or if at
any meeting the chairman is not present within fifteen minutes after the time appointed for holding the
meeting, the committee members present may choose one (1) of their number to be chairman of the
meeting.

A committee appointed by the Directors may meet and adjourn as it thinks proper. Subject to the
Applicable Listing Rules and any regulations imposed on it by the Directors, questions arising at any
meeting shall be determined by a majority of votes of the committee members present.

Subiject to the Applicable Listing Rules and any regulations imposed on it by the Directors, all acts done
by any meeting of the Directors or of a committee of Directors, or by any Person acting as a Director,
shall notwithstanding that it be afterwards discovered that there was some defect in the appointment of
any such Director or Person acting as aforesaid, or that they or any of them were disqualified, be as
valid as if every such Person had been duly appointed and was qualified to be a Director.

The following actions require the approval of a majority of the votes of the Directors present at a Board
meeting attended by at least two-thirds (2/3) of all Directors:

(@) entering into, amendment to, or termination of any contract for lease of its business in whole, or
for entrusted business, or for regular joint operation with others;

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

(c) taking over the transfer of another's whole business or assets, which will have a material effect
on the business operation of the Company;

(d) the election of Chairman of the Board pursuant to these Articles;
(e) the allocation of Employees' Remunerations and Directors’ Remunerations pursuant to Article
129; and
129
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® issuance of corporate bonds.

AUDIT COMMITTEE

118. The Company shall set up an Audit Committee, and the professional qualifications of members,
formation, appointment, discharge, how such committee functions and exercises its power and other
relevant matters shall be subject to the Applicable Listing Rules. The Audit Committee shall comprise
solely of all Independent Directors and the number of committee members shall not be less than three
(3). Subject to the Applicable Listing Rules, one (1) of the Audit Committee members shall be appointed
as the convener to convene meetings of the Audit Committee from time to time and at least one (1) of
the Audit Committee members shall have accounting or financial expertise. A valid resolution of the
Audit Committee requires approval of one-half (1/2) or more of all its members.

119.  Notwithstanding anything provided to the contrary contained in these Articles, the following matters
require approval of one-half (1/2) or more of all members of the Audit Committee and final approval of

the Board:

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

(b) assessment of the effectiveness of the internal control system;

(c) adoption of or amendment to the handling procedures for financial or operational actions of

material significance, such as acquisition or disposal of assets, derivatives trading, provision or
extension of monetary loans to others, or endorsements or guarantees for others;

(d) any matter relating to the personal interest of the Directors;

(e) the entering into of a transaction relating to material assets or derivatives;

) a material monetary loan, endorsement, or provision of guarantee;

(9) the offering, issuance, or private placement of the Shares or any equity-linked securities;

(h) the hiring or dismissal of an attesting certified public accountant as the auditor of the Company,

or the compensation given thereto;

0] the appointment or discharge of a financial, accounting, or internal auditing officers;
)] approval of annual and semi-annual financial reports; and
(k) any other material matter deemed necessary by the Board of Directors or so required by

Applicable Listing Rules or the competent authority.

Subiject to the Applicable Listing Rules, with the exception of item (j) above, any other matter that has not
been approved with the consent of one-half (1/2) or more of all Audit Committee members may be
undertaken upon the consent of two-thirds (2/3) or more of all Directors, and the resolution of the Audit
Committee shall be recorded in the minutes of the Board meeting.

Subject to the Applicable Listing Rules, where the Audit Committee is unable to convene a meeting for
any proper cause, matters may be approved by consent of two-thirds (2/3) or more of all Directors,
provided that the Independent Director members shall still be required to issue an opinion as to whether
the resolution is approved in respect of a matter under item (j) above.

120.  The accounts of the Company shall be audited at least once in everyyear.
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122.
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124.
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127.

The Audit Committee shall at all reasonable times have access to all books kept by the Company and to
all accounts and vouchers relating thereto; and the Audit Committee may call on the Directors or
officers of the Company for any information in their possession relating to the books or affairs of the
Company.

The statement of income and expenditure and the balance sheet provided for by these Articles shall be
examined by the Audit Committee and compared with the books, accounts and vouchers relating
thereto; and the Audit Committee shall make a written report thereon stating whether such statement
and balance sheet are drawn up so as to present fairly the financial position of the Company and the
results of its operations for the period under review and, in case information shall have been called for
from Directors or officers of the Company, whether the same has been furnished and has been
satisfactory. The Audit Committee may appoint, on behalf of the Company, a practicing lawyer and a
certified public accountant to conduct the examination. The financial statements of the Company shall
be audited by an auditor appointed by the Board in accordance with generally accepted auditing
standards. The auditor shall make a written report thereon in accordance with generally accepted
auditing standards and the report of the auditor shall be submitted to the Members in general meeting.
The generally accepted auditing standards referred to herein may be those of a country or jurisdiction
other than the Cayman Islands. If so, the financial statements and the report of the auditor should
disclose this fact and name such country orjurisdiction.

Subject to the Cayman Islands law, any Shareholder(s) holding three percent (3%) or more of the total
number of the issued Shares of the Company for one (1) consecutive year or longer may request in
writing any Independent Director of the Audit Committee to file a litigation against any Director or
Directors on behalf of the Company with a competent court having proper jurisdiction, including Taipei
District Court of the Republic of China.

If the Independent Director of the Audit Committee who has been requested by such Shareholder(s) in
accordance with the previous paragraph fails or refuses to file such litigation within thirty (30) days after
receiving the request by such Shareholder(s), subject to Cayman Islands law, such Shareholder(s) may
file such litigation on behalf of the Company with a competent court having proper jurisdiction, including
Taipei District Court of the Republic of China.

Subject to these Articles and the Applicable Listing Rules, the Company shall additionally comply with
the Rules of Audit Committee.

DIVIDENDS

Subject to the Law, any rights and restrictions for the time being attached to any Shares and these
Articles, the Company by Ordinary Resolution may declare dividends and other distributions on Shares
in issue and authorise payment of the same out of the funds of the Company lawfully available therefor.

Subject to Article 129, the Directors may, before recommending any dividend, set aside out of the funds
legally available for distribution such sums as they think proper as a reserve or reserves which shall, in
the discretion of the Directors be applicable for meeting contingencies, or for equalising dividends or for
any other purpose to which those funds may be properly applied and pending such application may in
the absolute discretion of the Directors, either be employed in the business of the Company or be
invested in such investments as the Directors may from time to time thinkfit.

Any dividend may be paid by cheque sent through the post to the registered address of the Shareholder
or Person entitled thereto, or in the case of joint holders, to the representative of such joint holders at his
registered address or to such Person and such address as the Shareholder or Person entitled, or such
joint holders as the case may be, may direct. Every such cheque shall be made payable to the order of
the Person to whom it is sent or to the order of such other Person as the Shareholder or Person entitled,
or such joint holders as the case may be, may direct.
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Subject to any rights and restrictions for the time being attached to any Shares, all dividends shall be
declared and paid according to the number of the Shares held by the Shareholders.

As the Company continues to grow, the need for capital expenditure, business expansion and a sound
financial planning for sustainable development, it is the Company's dividends policy that the dividends
may be allocated to the Shareholders in the form of cash dividends and/or bonus shares according to

the Company's future expenditure budgets and funding needs.

Unless otherwise provided in the Applicable Listing Rules, where the Company makes profits before tax
for the annual financial year, the Company shall allocate (1) a maximum of fifteen percent (15%) and a
minimum of one percent (1%) of such annual profits before tax for the purpose of employees'
remunerations (including employees of the Company and/or any Affiliated Company) (the "Employees'
Remunerations"); and (2) a maximum of two percent (2%) of such annual profits before tax for the
purpose of Directors’ remunerations (the “Directors’ Remunerations”). Notwithstanding the foregoing
paragraph, if the Company has accumulated losses of the previous years for the annual financial year,
the Company shall set aside the amount of such accumulated losses prior to the allocation of Employees'
Remunerations and Directors’ Remunerations. Subject to Cayman Islands law, the Applicable Listing
Rules and notwithstanding Article 139, the Employees' Remunerations and the Directors’ Remunerations
may be distributed in the form of cash and/or bonus shares, upon resolution by a majority votes at a
meeting of the Board of Directors attended by two-thirds (2/3) or more of the Directors. The resolutions of
Board of Directors regarding the distribution of the Employees' Remunerations and the Directors’
Remunerations in the preceding paragraph shall be reported to the Shareholders at the general meeting
after such Board resolutions are passed.

Unless otherwise provided in the Applicable Listing Rules, the net profits of the Company for each annual
financial year shall be allocated in the following order and proposed by the Board of Directors to the
Shareholders in the general meeting for approval:

@ to make provision of the applicable amount of income tax pursuant to applicable tax laws and
regulations;

(b)  to set off accumulated losses of previous years (if any);

(c) to set aside ten percent (10%) as Legal Reserve pursuant to the Applicable Listing Rules unless
the accumulated amount of such Legal Reserve equals to the total paid- up capital of the
Company;

(d) to set aside an amount as Special Reserve pursuant to the Applicable Listing Rules and
requirements of the Commission; and

(e)  with respect to the earnings available for distribution (i.e. the net profit after the deduction of the
items (a) to (d) above plus any previously undistributed cumulative Retained Earnings), the Board
of Directors may present a proposal to distribute to the Shareholders by way of dividends at the
annual general meeting for approval pursuant to the Applicable Listing Rules. Dividends may be
distributed in the form of cash dividends and/or bonus shares, and, subject to Cayman Islands
law, the amount of dividends shall be at least ten percent (10%) of the net profit after the
deduction of the items (a) to (d) above. Cash dividends shall comprise a minimum of ten percent
(10%) and a maximum of one hundred percent (100%) of the total dividends allocated to
Shareholders.

If several Persons are registered as joint holders of any Share, any of them may give effectual receipts
for any dividend or other moneys payable on or in respect of the Share. No dividend shall bear interest
against the Company.

ACCOUNTS, AUDIT AND ANNUAL RETURN AND DECLARATION

The books of account relating to the Company's affairs shall be kept in such manner as may be
determined from time to time by the Directors.

132

www.verify.gov.ky File#: 280465 Filed: 27-Jul-2017 15:16 EST
Auth Code: H68780158467


http://www.verify.gov.ky/

132.

133.

134.

135.

136.

137.

138.

139.

The books of account shall be kept at the Office or at such other place or places as the Directors think
fit, and shall always be open to the inspection of the Directors.

The Board of Directors shall prepare and submit the business reports, financial statements and records
to the annual general meeting of Shareholders for its ratification and after the meeting shall distribute to
each Shareholder the copies of ratified financial statements and the resolutions on the surplus earning
distribution and/or loss offsetting. For so long as the Shares are registered in the Emerging Stock
Market or listed in the Taipei Exchange or the TSE, alternatively, the distribution of the aforesaid
adopted financial statements and the resolutions on the surplus earning distribution and/or loss
offsetting may be accomplished by way of making public announcements by the Company.

Subject to the Applicable Listing Rules, the Board shall keep copies of the yearly business report,
financial statements and other relevant documents at the office of its Shareholders’ Service Agent in
Taiwan ten (10) days before the annual general meeting and any of its Shareholders is entitled to
inspect such documents from time totime.

Save for the preceding Article 134 and Article 148, the Directors shall from time to time determine
whether and to what extent and at what times and places and under what conditions or regulations the
accounts and books of the Company or any of them shall be open to the inspection of Shareholders not
being Directors, and no Shareholder (not being a Director) shall have any right of inspecting any account
or book or document of the Company except as conferred by law or authorised by the Directors or by
OrdinaryResolution.

The accounts relating to the Company's affairs shall only be audited in such manner and with such
financial year end as may be determined from time to time by the Directors, or required by the
Applicable Listing Rules.

The Directors in each year shall prepare, or cause to be prepared, an annual return and declaration
setting forth the particulars required by the Law and deliver a copy thereof to the Registrar of Companies
in the Cayman Islands.

INTERNAL AUDIT

The Company shall set up internal audit unit under the Board of Directors, and hire qualified and
adequate staffs as internal auditors. Any matters in relation to the internal audit shall comply with the
Applicable Listing Rules.

CAPITALISATION OF RESERVES

Subject to the Applicable Listing Rules and the Law, the Company may, with the authority of either a
Supermajority Resolution Type A or a Supermajority Resolution Type B:

(@) resolve to capitalise an amount standing to the credit of reserves or other capital reserves
(including a share premium account, capital redemption reserve, revenue, profit and loss
account, Capital Reserves, Legal Reserves and Special Reserves), whether or not available for
distribution;

(b) appropriate the sum resolved to be capitalised to the Shareholders in proportion to the number
of Shares held by them respectively and apply that sum on their behalf in or towards paying up
in full unissued Shares or debentures of a nominal amount equal to that sum, and allot the
Shares or debentures, credited as fully paid, to the Shareholders (or as they may direct) in those
proportions, or partly in one way and partly in the other;

(c) make any arrangements it thinks fit to resolve a difficulty arising in the distribution of a
capitalised reserve and in particular, without limitation, where Shares or debentures become
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(d) generally do all acts and things required to give effect to any of the actions contemplated by this
Article 129.

For the avoidance of doubts, the allotment of bonus shares in connection with the Employees'
Remunerations and Directors’ Remunerations pursuant to Article 129 shall not require the approval of a
Supermajority Resolution Type A or a Supermajority Resolution Type B.

PUBLIC TENDER OFFER

For so long as the Shares of the Company are registered in the Emerging Market and/or listed in the
Taipei Exchange or TSE, any public tender offer of the Shares of the Company shall be subject to the
Applicable Listing Rules, including but not limited to the “Regulations Governing the Public Tender Offer
of Shares of Public Companies”.

SHARE PREMIUM ACCOUNT

The Directors shall in accordance with the Law establish a share premium account and shall carry to the
credit of such account from time to time a sum equal to the amount or value of the premium paid on the
issue of any Share.

Subject to the Applicable Listing Rules and the Law, there shall be debited to any share premium
account on the redemption or purchase of a Share the difference between the nominal value of such
Share and the redemption or purchase price provided always that at the discretion of the Directors such
sum may be paid out of the profits of the Company or, if permitted by the Law, out of capital.

NOTICES

Except as otherwise provided in these Articles or the Applicable Listing Rules, any notice or document
may be served by the Company or by the Person entitled to give notice to any Shareholder either
personally, or by facsimile, or by sending it through the post in a prepaid letter or via a recognised
courier service, fees prepaid, addressed to such Shareholder at his address as appearing in the
Register, or to the extent permitted by all applicable laws and regulations, by electronic means by
transmitting it to any electronic mail number or address such Shareholder may have positively confirmed
in writing for the purpose of such service of notices. In the case of joint holders of a Share, all notices
shall be given to that one of the joint holders whose name stands as their representative in the
Register in respect of the joint holding, and notice so given shall be sufficient notice to all the joint
holders.

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

Except as otherwise provided in these Articles or the Applicable Listing Rules, any notice or other
document, if served by:

€) post or courier, shall be deemed to have been served five (5) days after the time when the
letter containing the same is posted 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 number of the
recipient;

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

(d) electronic mail, shall be deemed to have been served immediately upon the time of the

transmission by electronic mail.

In proving service by post or courier service it shall be sufficient to prove that the lettg
notice or documents was properly addressed and duly posted or delivered to the courié
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Any notice or document delivered or sent by post to or left at the registered address of any Shareholder
in accordance with these Articles shall notwithstanding that such Shareholder be then dead or bankrupt,
and whether or not the Company has notice of his death or bankruptcy, be deemed to have been duly
served in respect of any Share registered in the name of such Shareholder as sole or joint holder,
unless his name shall at the time of the service of the notice or document, have been removed from the
Register as the holder of the Share, and such service shall for all purposes be deemed a sufficient
service of such notice or document on all Persons interested (whether jointly with or as claiming
through or under him) in the Share.

Notice of every general meeting of the Company shall be given to:

(@) all Shareholders holding Shares with the right to receive notice and who have supplied to the
Company an address for the giving of notices to them; and

(b) every Person entitled to a Share in consequence of the death or bankruptcy of a Shareholder,
who but for his death or bankruptcy would be entitled to receive notice of the meeting.

No other Person shall be entitled to receive notices of general meetings.
INFORMATION

The Board shall keep at the office of its Shareholders’ Service Agent in Taiwan copies of the
Memorandum of Association and Articles of Association, the minutes of every general meeting, the
financial statements, the Register of Members and the counterfoil of corporate bonds issued by the
Company. Any Shareholder may request, by submitting evidentiary document(s) to show his/her
interests involved and indicating the scope of interested matters, an access to inspect and to make
copies of the foresaid Memorandum of Association and Articles of Association, the minutes of every
general meeting, the financial statements, the Register of Members and the counterfoil of the corporate
bonds issued by the Company.

Without prejudice to the rights set forth in these Articles, no Shareholder shall be entitled to require
discovery of any information in respect of any detail of the Company’s trading or any information which is
or may be in the nature of a trade secret or secret process which may relate to the conduct of the business
of the Company and which in the opinion of the Board would not be in the interests of the members of the
Company to communicate to the public.

The Board shall be entitled to release or disclose to any regulatory or judicial authority any information in
its possession, custody or control regarding the Company or its affairs to any of its Shareholder including,
without limitation, information contained in the Register of Members and transfer books of the Company.

INDEMNITY OR INSURANCE

The Company may by Ordinary Resolution adopt one (1) of the protection mechanisms as described in
Article 152 (a) and (b).

(a) Every Director and other officer for the time being and from time to time of the Company (each an
"Indemnified Person") may be indemnified and secured harmless out of the assets and funds of the
Company against all actions, proceedings, costs, charges, expenses, losses, damages or liabilities
incurred or sustained by such Indemnified Person, other than by reason of such Indemnified Person's
own dishonesty, wilful default or fraud, in or about the conduct of the Company's business or affairs
(including as a result of any mistake of judgment) or in the execution or discharge of his duties, powers,
authorities or discretions, including without prejudice to the generality of the foregoing, any costs,
expenses, losses or liabilities incurred by such Indemnified Person in defending (whether successfully
or otherwise) any civil proceedings concerning the Company or its affairs in any court whether in the
Cayman Islands or elsewhere.

(b) The Company may purchase directors and officers liability insurance (“D&O insurance”) for the

with these Articles, the Law and the Applicable Listing Rules.
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FINANCIAL YEAR

Unless the Directors otherwise prescribe, the financial year of the Company shall end on December 31st
in each year and shall begin on January 1st in each year.
WINDING- UP

If the Company shall be wound up, and the assets available for distribution amongst the Shareholders
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 be borne by the Shareholders in proportion to the number of the
Shares held by them. If in a winding up the assets available for distribution amongst the Shareholders
shall be more than sufficient to repay the whole of the share capital at the commencement of the
winding up, the surplus shall be distributed amongst the Shareholders in proportion to the number of the
Shares held by them at the commencement of the winding up. This Article is without prejudice to the
rights of the holders of Shares issued upon special terms and conditions.

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

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

AMENDMENT OF ARTICLES OF ASSOCIATION

Subject to the Law and the Articles, the Company may at any time and from time to time by Special
Resolution alter or amend the Memorandum of Association and/or these Articles in whole or in part.
LITIGIOUS AND NON-LITIGIOUS AGENT

For so long as the Shares are registered in the Emerging Market or listed on the Taipei Exchange or
TSE, subject to the Applicable Listing Rules, the Company shall appoint a litigious and non-litigious
agent in Taiwan (the "Litigious and Non-Litigious Agent"). The Litigious and Non-Litigious Agent shall
be the responsible person of the Company in Taiwan and shall have residence or domicile in Taiwan.
The Company shall report to the Commission in respect of the name, residence or domicile and
authorization document of the Litigious and Non-Litigious Agent. In case of any change of the name,
residence or domicile and authorization document of the Litigious and Non-Litigious Agent, the
Company shall report to the Commission in respect of such change.
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Attachment 12

Article 1
E R 3

Article 2
E = S

BLERRF AT

COASTER INTERNATIONAL CO., LTD.

PROCEDURAL RULES OF GENERAL MEETINGS
WA g RE LR

Legal Basis % £ k3%

Unless otherwise provided in the Applicable Listing Rules and the Law, the
general meetings of the Company shall be held in accordance with the Rules.
AP 2 RERR f TR M) LR EEY R BiRAR
PIFHEIE o

Unless otherwise defined in the Rules, any capital letters as used in the
Rules shall have the same meanings as defined in the Articles of
Association of the Company (as amended or substituted from time to time;
hereinafter "Articles™).

HRRIT G RER N ARRITR Y EREYFEARLFA AL A
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Attendance and Sign-in 'R & g %

The Company shall include the information about the time slot when
shareholders may report to the meeting, the reporting location, and other
important messages in the notice of general meetings.

SN SRR TR A SRS €S Tl e )-SR
AREFEIE o

The time slot when shareholders may report to the meeting in the preceding
paragraph shall begin no later than thirty minutes before the meeting. The
reporting location shall be clearly identified and there should an adequate
number of staff assigned for the matter.

AT AR R LR EREL T LA SR I A
3P RERT 0 TRy K E A R yET2 o

Shareholders or their appointed proxies (the "Shareholders™) shall attend a
Shareholders' meeting by presenting an attendance 1D, sign-in card or other
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Article 3

¥

Article 4

S

3

&

attendance identification. The Company shall not request any additional
attendance identification randomly. A proxy solicitor shall bring his/her ID
for verification.
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The Company shall provide a sign-in book allowing attending Shareholders
or their appointed proxies to sign in or require attending Shareholders to
submit attendance cards in lieu of signing in.
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The Company shall deliver the meeting agenda, annual report, attendance
ID, summary of speech form, voting ballot and other meeting information
to Shareholders who attend a Shareholder's meeting.  In case of election of
director(s) and/or supervisor(s), the election ballot shall also be provided.
%““%%%iiw~&$~ﬂﬁf~%p@\%éﬂa‘ ERT
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Unless otherwise regulated in the Applicable Listing Rules or the Law,
corporate Shareholders' attendance of a general meeting shall be in
accordance with the Articles.

FEP()Z 4 RZETFREFANARL IS BB T AR
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Calculation of Attending Shares ) /3 " #c2_ 3+ &

The number of Shares represented by Shareholders attending the general
meeting shall be calculated in accordance with the sign-in book or the
number of attendance cards submitted by Shareholders in plus the number of
shares whose voting rights are exercised by correspondence or electronically.
Hg‘g‘gi:‘”ﬁ@ugib’\;)'l';%—%’4'}$ Bk B LR MR 2§ T
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Venue and Time of General Meetings R § ¥ 82 p#fF

According to the Articles and the Applicable Listing Rules, all general
meetings shall be convened at such venues convenient for Shareholders'
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Article 5
¥ 1 iE

Article 6
¥~ 0E

Article 7
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attendance and suitable for convention, and shall not begin earlier than 9:00
a.m. or later than 3:00 p.m.
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Identification of Appointed Professionals and Other Relevant Persons
Who May Be Present £ ¢ & ¥ X 1 griahf X B 158 2 3y

The Company may appoint its lawyer(s), accountant(s) or other relevant
person(s) to be present at a general meeting. All supporting staff for the
general meeting shall wear an identification badge or arm-band.
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Audio Recording or Videotaping of Meetings for Evidence /& g B A%
I ¥ XA

A general meeting shall be audio recorded and videotaped in its entirety on a
continuous, non-stop basis from the time Shareholders report to the meeting
and the meeting itself to voting and ballot counting, and these tapes shall be
kept for at least one year. However, the said tapes shall be kept until the
conclusion of legal proceedings if a Shareholder initiates proceedings in
accordance with the Applicable Listing Rules.

Ao P IR DI PFAROR L AR T AR S g RETEAR KR
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The Chairman and Agent 3 B %2 A 32 X

Subject to the Applicable Listing Rules, the Chairman, if any,
of the Board of the Directors shall preside as chairman at every
general meeting of the Company convened by the Board of the
Directors. In case the Chairman is on leave or absent or can
not exercise his/her power and authority for any cause, he/she
shall designate one of the other Directors to act on his/her
behalf. In the absence of such a designation, the Directors
shall elect from among themselves an acting chairman for the
meeting.
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Where a Managing Director or a Director is to act as the agent
for the chairman in the preceding paragraph, only the Managing
Directors or Directors who have been in the position for six
months or more and have a good understanding of the
Company's financial and business conditions may be allowed to
do so. The same shall apply in case that the representative of
a corporate director acts as the chairman.
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For a general meeting convened by any other person having the
convening right, such person shall act as the chairman of that
meeting; provided that if there are two (2) or more persons
jointly having the convening right, the chairman of the meeting
shall be elected from those persons.

Uk ghed T A2 H Wz BRAZEF LAY
FRRAFEZ LZERAF DA NIE I A EE
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The Company shall prepare the notice of general meetings, the
proxy form, and the information relating to the subject and
description of proposals for recognition and for discussion,
election and/or dismissal of directors and supervisors in the
form of electronic file to be uploaded to the Market Observation
Post System thirty (30) days before annual general meetings or
fifteen (15) days before extraordinary general meetings. The
meeting agenda for general meetings and supplemental meeting
information shall be prepared in the form of electronic file to
be uploaded to the Market Observation Post System twenty (21)
days before annual general meetings or fifteen (15) days before
extraordinary general meetings. The meeting agenda for
general meetings and supplemental meeting information shall be
ready for Shareholders' review at all time by fifteen (15) days
before general meetings, and such information shall be available
at the Company and professional stock agent appointed by the
Company and be distributed at general meetings.
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Convention of A Meeting €& % ¥

The chairman shall call the general meeting to order at the time scheduled
for the general meeting. If the number of Shares represented by the
attending Shareholders has not yet constituted the quorum (more than an
aggregate of one-half (1/2) of all Shares in issue present in person or by proxy
and entitled to vote) at the time scheduled for the general meeting, the
chairman may postpone the time for the meeting. The postponements shall
be limited to two times at most, and the general meeting shall not be
postponed for more than one hour in total. If after two postponements the
number of Shares represented by the attending Shareholders has constituted
more than one-third (1/3) of all Shares in issue present in person or by proxy
and entitled to vote, a tentative resolution may be passed in accordance with
the Applicable Listing Rules. Before the end of such a meeting, if the
number of Shares represented by the attending Shareholders has already
constituted more than an aggregate of one-half (1/2) of all Shares in issue,
the chairman may put the tentative resolution(s) already passed to the
Shareholders' resolution again in accordance with the Applicable Listing
Rules.
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Proposal Discussion 3k %313

For a Shareholders' meeting convened by the Board of Directors,
it is advised that the chairman shall host the Shareholders'
meeting in person and a majority of the Directors are present at
the meeting. In addition, all functional committees shall send at
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least one representative to preside over the Shareholders'

meeting and their attendance shall be recorded in the meeting

minutes.
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The agenda of general meeting shall be set by the Board of
Directors if the meeting is convened by the Board of Directors.
Unless otherwise approved in the general meeting, the general
meeting shall proceed in accordance with the agenda.

B gawd TFELHF Hkfed TF 722 §RE
R T2 RATEFT > RGN AL R TR 2

The preceding paragraph applies to circumstances where the
general meeting is convened by any person, other than the Board
of Directors, entitled to convene such general meeting.
’-‘;’iﬁlg&rc} E{iguﬂingﬁ . B A 4%% NI T ]
ESE N S

Unless otherwise resolved at the general meeting or in
accordance with Article 17 of the Rules, the chairman cannot
announce adjournment of the general meeting before all items
listed in the agenda are resolved; after a meeting is adjourned,
Shareholders shall not elect a chairman and resume the meeting
at the same or another venue. In case that the chairman
adjourns the general meeting in violation of the Rules, other
members of the Board of Directors shall promptly assist the
attending Shareholders to elect, by a majority of votes
represented by attending Shareholders present in the general
meeting, another person to serve as chairman to continue the
general meeting in accordance with due procedures.

R PETZRMANRE AL AT AR R ARLDE
Lo iEZ R AR EEFE FATE O RITE L KK
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The chairman shall provide sufficient time for the explanation
and discussion of all items listed in the agenda and amendments
submitted by Shareholders. The chairman may announce an

142



Article 10
o

end of discussion and submit an item for a vote if the chairman
deems that the agenda item is ready for voting and the
discussion and amendments proposed complied with the
Applicable Listing Rules and the Articles.
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Speech of Shareholder % & % =

When a Shareholder attending the general meeting wishes to
speak, a speech note should be filled out with summary of the
speech, the Shareholder’s account number (or the number of
attendance card) and the account name of the Shareholder.
The sequence of speeches shall be determined by the chairman.
NRRAFE TR FAE LG T ERP @*J& 3 ~ K PO
(MM REBE®RI) 272 d IR THFS o

If any attending Shareholder at the general meeting submits a
speech note but does not speak, no speech shall be deemed to
have been made by such Shareholder. 1In case contents of the
speech of a Shareholder are inconsistent with the contents of the
speech note, the content of actual speech shall prevail.
MARL ERET R AFETF ORSAFET O FT PN FE
w3 ﬁ%ge;‘z {»—g L E SN E R E

Any Shareholder may not speak more than twice concerning the
same item without chairman’s consent, and each speech time
shall not exceed five minutes. In case the speech of any
Shareholder violates this paragraph or is outside the scope of
the agenda item, the chairman may stop the speech of such
Shareholder.
F-REEF-mdgs o g
BRI A BT
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Unless otherwise permitted by the chairman and the speaking
Shareholder, no Shareholder shall interrupt the speech of other
Shareholders. The chairman shall stop such interruption.
RO ’:ﬁ*fﬁf ﬂ fs ﬂ;’iﬁi“,ﬁ%éf_w:%ﬁilﬁ gLk R
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Article 11
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Article 12
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If a corporate Shareholder has appointed two or more
representatives to attend the general meeting, only one
representative can speak for each agenda item.

AR gz A2 RENARLERE 0 B - REEE
ad - AT o

After the speech of any Shareholder, the Chairman may make
responses by him or herself or appoint an appropriate person to
respond.

MRBRAFE S ARERp A TAMAREER

Proposal by Shareholder % & $# %

In accordance with the Applicable Listing Rules and subject to Article 52 of
the Articles, any Shareholders who individually or collectively hold one
percent (1%) or more of the total number of issued Shares of the Company
may submit to the Company a proposal for discussion at the annual general
meeting.

FFeFERPRE AL - RG2S FiRET (W)L LR
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Calculation of Voting Shares and Recusal % ;& % #c 2 3+
AR

Voting at a general meeting shall be based on the number of
Shares.

MR g2 A A BRI R AR

The number of Shares represented by Shareholders present at the meeting
shall be calculated in accordance with the sign-in book or submitted
attendance card, plus the voting Shares exercised in writing or
electronically

VR E CEANBRZERF et E g AT F N FR AL
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The Shares solicited by solicitors and Shares represented by proxies shall
be disclosed in a statement in the form consistent with the Applicable
Listing Rules posted at a conspicuous location within the meeting venue on
the meeting day.
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The Shares held by any Shareholders with no voting rights shall not be
included in the total number of issued Shares while voting on resolutions in
the general meeting.

MA g2 Ak HERFAERAZ N E 2 5 02 F ARG B

To the extent required by the Applicable Listing Rules and in accordance
with Article 66 of the Articles, any Shareholder who bears a personal interest
that may conflict with and impair the interest of the Company in respect of
any proposed matter for consideration an approval at a general meeting shall
abstain from voting any of the Shares that such Shareholder should otherwise
be entitled to vote in person, as a proxy or corporate representative with
respect to said matter.

WA ()2 4R R PRI RARAF[66]0E 2 R KA
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Any Shares held by any Shareholders who are not permitted to exercise
voting rights in the preceding paragraph shall not be counted in the number
of votes of Shareholders present at the general meeting for relevant
resolutions.

T WA AR LR PR AR B AR B s R 2
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Except for Taiwan trust enterprises or Shareholders’ Service Agencies
approved by Taiwan competent authorities, when a person who acts as the
proxy for two or more Shareholders concurrently, the number of votes
represented by him shall not exceed three percent of the total number of votes
of the Company and the portion of excessive votes represented by such proxy
shall not be counted.
%65%W%?1%§§ﬁ%%Wﬁ%i%%%ﬁﬁﬁ%ﬂﬁﬂ%ﬁ
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Subject to the Applicable Listing Rules, if any Shareholder holding Shares
for and on behalf of another person or entity, such Shareholder may assert to
exercise the voting rights separately. The qualifications, scopes, exercises,
operational procedures and other matters in relation to the aforesaid separate
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Article 13
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Article 14
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exercise of voting rights shall be conducted in accordance with the
Applicable Listing Rules.
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Principle for Voting Right % ;-4 & B

Subject to the Articles and any rights and restrictions for the time being
attached to any Share, every Shareholder and every Person represented by
proxy shall have one vote for each Share of which he or the Person
represented by proxy is the holder.

fﬂ\q‘ﬁjjf RENRT T  ER g E - g R4
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Shareholders shall vote on each of the proposals presented at the meeting and
the result of the vote indicating Shareholders' consent, objection and
abstaining from voting shall be entered at the Market Observation Post
System on the day immediately following the convention of the Shareholders'
meeting.

RERD LA BEREERE LA IR ALELFUEF P R ALR R
FOEE AR S R B 2 B URRI

Where any Director or supervisor (if any), who is also a Shareholder of the
Company, creates or has created a pledge on the Shares held by such Director
(the "Pledged Shares") exceeding fifty percent (50%) of total Shares held by
such Director at the time of his/her appointment as Director or supervisor (if
any), such Director or supervisor (if any) shall refrain from exercising its
voting rights on the Shares representing the difference between the Pledged
Shares and fifty percent (50%) of total Shares held by such Director or
supervisor (if any) at the time of his/her appointment as Director or
supervisor (if any), and such Shares shall not be counted toward the number
of votes represented by the Shareholders present at a general meeting.
AP FER E’:"’*&(v&r')a)"j‘j'i‘r"ﬁ&\j’i"l}ﬁ‘ii; ot g F AT B A (4
FDIER IS L}Tﬂg("f 7ﬁ;. EY ’?Tg,tlr J)ARGEE E R REATEE 2 A 0 PR
RIS A2 - P HAZIE 2 W (K TR AR E T PR g K
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\Voting on Proposal &k % 2. % /-
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Article 15
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Unless otherwise provided for under the Applicable Listing Rules or the
Articles, a proposal put to a vote shall be approved by consent of a majority
of Shareholders present at the meeting attended.

AR AR I ()L A ARART R AR L
RS (A R TR RS

In case of an amendment proposal or substitute proposal to an original
proposal, the chairman shall decide on the order of vote together with the
original proposal. However, if one of the proposals has been approved, the
others shall be deemed overruled and no further vote is required.

—HREFRLIRAFARE I AN RFTHE AL o dod
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Where directors and/or supervisors are elected at a Shareholders' meeting,
the election shall be conducted in accordance with the applicable election
rules established by the Company and the election results, including the list
of elected directors and/or supervisors and numbers of shares voted for the
election of directors and/or supervisors, shall be announced at the same
meeting.
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Voting ballots cast in the election of director(s) shall be signed and sealed by
scrutinizer and properly kept for at least one (1) years; provided, however,
that in case of a litigation instituted by Shareholder, these ballots shall then
be kept until conclusion of the Iitigation
Eiﬁ?iﬁ*ﬁ?ﬂ e E ﬁ hE R
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Checking and Counting Ballots % & % 2+ E

The chairman shall appoint persons responsible for checking and counting
ballots during votes on agenda items. However, the persons responsible for
checking ballots must be Shareholders. The ballots cast in the voting of a
general meeting or for election proposal shall be publicly counted at any
general meeting venue and the result of voting, including the numbers of
shares voted, shall be announced at the same general meeting after all ballots
have been counted and placed on record.
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Article 16 Meeting Minutes % ¥ 4%
LA 0E

Any resolutions made at a general meeting shall be compiled in the form of
meeting minutes. The chairman shall affix his/her signature or seal to the
meeting minutes, which shall be issued to shareholders within twenty days
after the end of the general meeting. Meeting minutes may be produced and
issued to Shareholders in electronic form.

UG AR TS RES D ARG EFF I ER PP
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While the Company remains as a listing company in Taiwan, the meeting
minutes referred to in the preceding paragraph may be distributed,
alternatively, by way of making public announcement at the Market
Observation Post System (the "MOPS").

WhAPNY EARPRPT  FHRFHLAE > FE 2R F
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The meeting minutes must faithfully record the meeting's date (year, month,
day), place, Chairman's name, resolution method, summary of proceedings,
and results of resolutions. Meeting minutes shall be kept during the
existence of the Company.

REGRAET RERZAE T S P S HT S ARKL R 2 RE
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The number of votes casted for and against a resolution and the total number
of votes cast shall be recorded in the meeting minutes.

AR RS ER (PR 2 )L LA RR R OB RTE
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The Company shall upload the relevant information and contents of the
resolution made in the general meeting onto the MOPS within the
prescriptive period if there is any material information (as defined and
prescribed under the Applicable Listing Rules) in such resolution.
&ig%ﬁiﬁ’%ﬁjﬁﬁﬁgﬁ%izi%aiﬁ’iaﬁﬁﬁ%
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Article 17 Intermission and Resumption of A Meeting % ~ ¥ 7% €
L= fllg

During the general meeting, the chairman may, at his or her discretion, set
time for intermission. In exceptional cases, when there are incidents that
temporarily prevent the normal progress of the general meeting, the chairman
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Article 18
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may decide to temporarily suspend the general meeting and announce,
depending on the situation, the time that the meeting will resume.
EREFEF > AAFPNTFF 2L RL #2372 IR AR
FRepFRl ¢X TARFREFFEIRE2FRE -

Before the agenda set for the general meeting are completed, if the meeting
venue cannot continue to be used for the general meeting, the chairman may
seek another venue to resume the general meeting. Upon approval by
Ordinary Resolution, the chairman may (and shall if so directed by the
meeting) adjourn the general meeting if necessary.

AR T2 RMANTRFALED B E2LFH EFAL YR
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The Shareholders may resolve to adjourn or resume the general meeting
within five days in accordance with the Applicable Listing Rules and the
Articles.

SR EFRII)ZL 2 AFRZ AT AR ppuhlFiea
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Preservation of Order at the Meeting Venue € 3#-f & 2 i+

The chairman may direct inspectors (or security guards) to assist in
preserving the order at the meeting venue. Inspectors (or security guards)
shall wear an arm-band with the word "Inspector” when assisting in
preserving the order at the meeting venue.

AREREYRFR(E F2A )R aE SRR VRA (SRR
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The chairman may direct inspectors or security guards to ask Shareholders
who violate the Rules, disobey the chairman's correction, impede the process
of the meeting and do not comply after being asked to stop to leave the
meeting venue.

BAEF AR R R AR PR RL BT 0 L PRI
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If there is speaker facility at the meeting venue and a shareholder speaks with
the facility other than that prepared by the Company, the chairman may stop
him.

EHAFHIRAF RA A AL REZRFFE T LA T
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Article 19 Enforcement and Amendment  § g7 i3 3+
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Establishment and amendment to the Rules shall be subject to approval of
the Board of Directors, which shall be further approved by Ordinary
Resolution in the general meeting.

ARP 2772 BERETEERIL > TR LE 0 U AR E o
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Attachment 13

1.

COASTER INTERNATIONAL CO., LTD.

TRERPF ARP

,

Procedures for Acquisition or Disposal of Assets (Before revision)
B0 R T A ASL A A (18 37 H)
%3y
Statutory Basis

FHEERIEE S 36F2 - RE3TT L o
It is adopted in accordance with the provisions of Article 36-1 of the Securities and Exchange Act.

'z

p e

Purpose

AERTACERFTASHE  RADPZ I OPPESAS T A TH G

To protect investors and implement the information disclosure, the Company and its subsidiaries shall
be required to comply with the Procedure.

T

Scope of Assets

CADPEFOFEER S T AT A BB E A RIS 2 R TR

The Company and the Subsidiary’s acquisition or disposal of following assets shall follow the

procedures:
31 WA 2F PR ARFE ANAELT FES BB R (L) R 2
FRIZEZFTAAHMBIINT o

Investments in stocks, government bonds, corporate bonds, financial bonds, securities
representing interest in a fund, depositary receipts, call (put) warrants, beneficial interest securities,
and asset-backed securities, etc.

32 2#A (g3¥ ~5EE2Z2A -HFPIFA IR E-FEE23h) 26 He
FA-
Real property (including land, houses and buildings, investment property, the rights to use land,
and construction enterprise inventory) and equipment.

33 gHAE-
Membership card.

34 LlfE - ¥l BRI BEREEGTA

3.4 Patents, copyrights, trademarks, franchise rights, and other intangible assets.
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35 @it F 18 (7 BITHIE ~ ORI AR~ BT )
3.5 Claims of financial institutions (including receivables, bills purchased and discounted, loans, and
overdue receivables).
3.6 iTA LR &
3.6 Derivatives.
BT7 RiFEEE ~ A H AR REA BTN LT A o
3.7 Assets acquired or disposed of through mergers, demergers, acquisitions, or share transfer with the
law.
38 Hw L FA -
3.8 Other important assets.
4. ®§
Scope
ADPEFI NP I RBAEIVAREPEEARM L IE o
The Company and the Subsidiary’s acquisition or disposal of assets shall follow the procedures.
5. &
Definition of Terms
5L 2R & HEREd FA IS BF  hESECEEFRGTLLBDEY

FREZG - DEZY - FRBFEEZO - ARTY 2 1EFEFEL S 2P LENTY

ooz RPEN > FETREEN KA LBEBZNEPEFZ Y LD
COREE
Derivatives: Forward contracts, option contracts, futures contracts, leverage contracts, exchange
contracts derived from assets, interest rates, exchange rates, index and other similar commaodities,
and complicate contracts from combination of them. The term "forward contracts” does not
include insurance contracts, performance contracts, after-sales service contracts, long-term
leasing contracts, long-term purchasing (selling) aggrements.

B2 ipEEEHE ~ AR TR RPRRAPFT A AL FTA G RpME L EFEE A

Bjrpa PR s 2 T A AP AATRLER SF R (T HAERRRE) K

Assets acquired or disposed of in connection with mergers, demergers, acquisitions, or transfer of
shares in accordance with acts of law: Assets acquired or disposed through mergers, demergers,
or acquisitions conducted under the relevant laws or transfer of shares from another company
through issuance of new shares of its own as the consideration therefore.

53 MiEA2 327 RrEAFFAMBELHUEMRTRETL -
Related party or Subsidiary: Shall be defined in accordance with the requirements set forth under
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the Guidelines Governing the Preparation of Financial Reports by Securities Issuers;.

SALERGHE  HiBARYFA L rFEIRTIBE B e ARTAR § EBY -

5.5

5.6

Professional appraiser: A real property appraiser or other person duly authorized by an act of law
to engage in the value appraisal of real property or equipment.
FRHAP T %'zﬁ‘JB‘l‘fﬁAB‘i”$¢ﬂ‘@”ﬂ‘ﬁi§LpiaB s B_F R
TEHRE AL EFLPEPIRIE C LHFEIFWHPAEZETE oI R
ESEN R 2 AARLESE L
Date of occurrence: The date of conclusion of contract, date of payment, date of consignment
trade, date of transfer, dates of boards of directors resolutions, or other date that can confirm the
counterpart and monetary amount of the transaction, whichever date is earlier; provided, for
investment for which approval of the Competent Authority is required, the earlier of the above
date or the date of receipt of approval by the Competent Authority shall apply.
AHEFRT AR TEIARALE A BY RATRTAPNE FIFT IR T
KE 2 A BEF -
Mainland area investment: Investments in China conducted in accordance with the provisions of
the Regulations Governing Permission for Investment or Technical Cooperation in the Mainland

Area of the Ministry of Economic Affairs Investment Commission.

TERE

Procedures

6l AXPEF 0P FPE RS FTAN FRELGRFL S G~ RS KT LR
LEF ZEERRFE2ERGH AR 63 R AESRAFEILFEATEIMG
A o
Professional appraisers and their officers, certified public accounts, attorneys, and securities
underwriters that provide the Company and the Subsidiary with appraisal reports, certified public
accountant's opinions, attorney's opinions, or underwriter's opinions shall not be a related party of
any party to the transaction.

62 A2 F 0P E s FALRE AT FEERRIZTERE > BRT IR

TP

When the Company or the Subsidiary engages in an acquisition or disposal of assets, following

procedures should be adapted to ensure the terms and price of the transaction are appraised.

(DR EFPHEBIF A FP Tl s 27 BES KPR R 17 & s
24gd R s B SY RBEFA RADDE I 0P 2[R R Pk
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For the acquisition or disposal of securities from the centralized securities exchange market or

e

over-the-counter market, the responsible unit shall submit a brief with the reason, the object
and the price reference basis and others to the authorities base on the “Authorization chart”.
For the acquisition or disposal of securities not from the centralized securities exchange market
or over-the-counter market, the responsible unit shall submit a brief with the reason, the object,
the counterpart, the transaction price, trading terms and price reference basis and others to the
authorities base on the “Authorization chart” of the Company and its subsidiaries, then
submitted to the Board for a resolution. Material asset transactions shall be approved by more
than half of all audit committee members and submitted to the board of directors for a resolution.
QP EF s dFAE B HITFTA BV RV AR - S22 A FATR
FEYOLREFTRE-BMTIFAFATELL FRE AR FREILIFE 2

NPEF P2 [PAEA AT PR g R e

>

The acquisition or disposal of real estate and other fixed assets shall be based on parity pricing,
bargaining, or bidding. The determination of trading prices and trading terms of the acquisition
or disposal of real estate and other fixed assets shall reference to assessed present values, current
appraised values, actual transacted prices of nearby real estate properties, etc., with the approval
in accordance with the “Authorization chart” of the Company and its subsidiaries.
ARGLARA AP EF P2 [P REA AR 2R EEF LB HHL
FTARL REFFVILIAEIMIA - A2~ FR O THRIFTE AR PR IA
EFVERAE2MAA o2 NI FRF ) 2HET A2 N RFARL T
BRHEEERISEPP FP AR g2k AMHEF LR 6 2SR 2 20FT
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Material asset transactions defined by the Procedures, the “Authorization chart” of the
Company and its subsidiaries or other regulations shall be approved by more than half of all
audit committee members and submitted to the board of directors for a resolution. If approval
of more than half of all audit committee members as required in the preceding paragraph is not
obtained, the procedures may be implemented if approved by more than two-thirds of all

directors, and the resolution of the audit committee shall be recorded in the minutes of the board
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of directors meeting. The terms "all audit committee members" and "all directors" in the
paragraph shall be counted as the actual number of persons currently holding those positions.

@) PFESELS R BRHRAETRARKIFH IR EL A2 G0 FLTR2Z o A2 P2
Edadz [P ERd R A EREG e s L o
For the acquisition or disposal of memberships, the price shall be comprehensively evaluated
according to the expected value added and beneficial result generated by it in the future, then
shall be done with approval in accordance with the “Authorization chart” of the Company and
its subsidiaries.

(4) B~ S A B IR F BB RERYTA KRR R A RFY i
PR BFELIFTAR 2 ERETRE - RBEF DTN E LA ALNF S AT
Fl& > DA E A SARIAE L AP B D F]F 17— B R | T o
For the acquisition or disposal of patent, copyright, trademark, charter right, any intangible
assets, etc., the price shall be evaluated according to its expected earnings, the level of technical
development and the degree of innovation, the legal protection status, the authorization and
implementation status and its related costs, with an overall judgement from the related issues
of the rights holder and authorized person.

6.3 RJTALR 23T E_

The establishment of the Procedure

631 A BARAEEFFT LR U BL FTFEARIBRFRAERT w3 TEE2T R
R IR - ﬁ'ﬂ“" AP EREBTERRTEEFILR I RIERA g3
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o T RERELEFFABE T EE 2R ¢ ARULE
The proposed “Procedures for Acquisition or Disposal of Assets” shall be approved by the
Audit Committee, then submitted to the board of directors for a resolution and proposed to
the shareholders’ meeting for approval; If any director expresses an objection on the record
or by a written statement, the Company shall submit the objection to the Audit Committee
then proposed to the shareholders’ meeting for a discussion; the same applies when the
procedures are amended. Where the Procedure has been established, if there’s an amendment
to relevant laws or regulations, the Procedure shall be updated in a timely manner, and shall
be approved by the Audit Committee, the Board of Directors, and the Shareholders’ Meeting.

6.3.2 ZM IR TLKARILAALERFETEEHNRF RArd B2 2T F 240 b2

Fod FHILLAETRL BN EE §REENP
When the procedures for the acquisition and disposal of assets are submitted for discussion
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by the board of directors pursuant to the preceding paragraph, the board of directors shall take
into full consideration each Independent Director's opinions. If an Independent Director
objects to or expresses reservations about any matter, it shall be recorded in the minutes of the
board of directors meeting.

633 FTRAB L ARILIES > BEFVEIAE2MAR (MFREEH 2
uj%i’iﬁiig%ﬁ°ﬁﬁ%%§%?i §rap R (3
- RRE W 2MEF (R REEEFT R L)
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When the procedures for the acquisition and disposal of assets are adopted or amended they
shall be approved by more than half of all audit committee members (shall be counted as the
actual number of persons currently holding those positions) and submitted to the board of
directors for a resolution. If approval of more than half of all audit committee members as
required in the preceding paragraph is not obtained, the procedures may be implemented if
approved by more than two-thirds of all directors, and the resolution of the audit committee
shall be recorded in the minutes of the board of directors meeting.

6.4 F A2 P17 & s
Procedures for Acquisition or Disposal of Assets :
641 2272 F 2B EN A2 BANE B HEF A N,ﬁt,ﬁﬁf,ﬁuﬁ%@i
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In acquiring or disposing of real property or equipment where the transaction amount reaches
20 percent of the company's paid-in capital (or 10 percent of the subsidiaries’ equity) or
NT$300 million or more, the Company or the Subsidiary, unless transacting with a
government agency, engaging others to build on its own land, engaging others to build on
rented land, or acquiring or disposing of equipment held for business use, shall obtain an
appraisal report prior to the date of occurrence of the event from a professional appraiser and
shall further comply with the following provisions:
(1) FIEARFUERTGFREFTHRITLIEGRLFT R ZALE BAR
GEFEARLE AR FERLE 0 TR BAAPHE
Where due to special circumstances it is necessary to give a limited price, specified price,
or special price as a reference basis for the transaction price, the transaction shall be

submitted for approval in advance by the board of directors; the same procedure shall also
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be followed for any future changes to the terms and conditions of the transaction.
(2) 23 EFEATERL0B~Y - - FL 2 EERHERG
Where the transaction amount is NT$1 billion or more, appraisals from two or more
professional appraisers shall be obtained.
(3) BFEHFLifrr) 7oL BPEFTALEHERHRI L 240
RS FTAZGRBERIHNLE £ R EFFRMEE A FARE
FRAEAEE (NTHFEEITFLIFEALEE) "TH#F 23 E0 7% 20 5L
REAFL > THABRFE L B b AT EMR
Where any one of the following circumstances applies with respect to the professional
appraiser's appraisal results, unless all the appraisal results for the assets to be acquired
are higher than the transaction amount, or all the appraisal results for the assets to be
disposed of are lower than the transaction amount, a certified public accountant shall be
engaged to perform the appraisal in accordance with the provisions of Statement of
Auditing Standards No. 20 published by the ROC Accounting Research and Development
Foundation (ARDF) and render a specific opinion regarding the reason for the
discrepancy and the appropriateness of the transaction price:
FReRE s EAEE S £37220% 0 ¢ -
The discrepancy between the appraisal result and the transaction amount is 20 percent
or more of the transaction amount.
b. = ot} &3 fl*l%ﬂarl% BEAFEERE £510%2 F o
The discrepancy between the appraisal results of two or more professional appraisers
is 10 percent or more of the transaction amount.
() FFGHRFNEHRIpHEZNI 23T 3 B - LacHBgr p- 2
MEY A4 6B X g g @%;I‘I%iﬂ',—ﬂ,&i% o
No more than 3 months may elapse between the date of the appraisal report issued by a
professional appraiser and the contract execution date; provided, where the publicly
announced current value for the same period is used and not more than 6 months have
elapsed, an opinion may still be issued by the original professional appraiser.

642 A0 P2 F 2P PEN AT RES OETEFFALD ABRELSOL P RTH S
FFAPERS PR LZMABFLFL TR, BRLLT VR EFETF T >
2 20%( &P LEIREE2 10%) FATERI RIS F o BHEFHEL P
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The Company or the Subsidiary acquiring or disposing of securities shall, prior to the date of
occurrence of the event, should obtain financial statements of the issuing company for the
most recent period, certified or reviewed by a certified public accountant, for reference in
appraising the transaction price. If the dollar amount of the transaction is more than 20 percent
of the Company's paid-in capital (or 10 percent of the Subsidiary’s shareholders’ equity) or
above NT$300 million, the Company shall additionally engage a certified public accountant
prior to the date of occurrence of the event to provide an opinion regarding the reasonableness
of the transaction price. If the CPA needs to use the report of an expert as evidence, the CPA
shall do so in accordance with the provisions of Statement of Auditing Standards No. 20
published by the Accounting Research and Development Foundation (ARDF). This
requirement does not apply, however, to publicly quoted prices of securities that have an
active market, or where otherwise provided by regulations of the Financial Supervisory
Commission (FSC).

643 22723 2FBEAELSERFAAVFTADL £ ??k?%ﬁiZWNﬁ
FAP L EIEE 2 10%)RATER 3 RAY K o R E A 2 N R

FAPREFEVFRLE P RLGEEIFLL P FIRREPFIFRAL
€T B2 B ER RS 20 AR T HL -
Where the Company and the Subsidiary acquires or disposes of intangible assets or
memberships and the transaction amount reaches 20 percent or more of paid-in capital or
NT$300 million or more, except in transactions with a domestic government agency, the
company shall engage a certified public accountant prior to the date of occurrence of the event
to render an opinion on the reasonableness of the transaction price; the CPA shall comply with
the provisions of Statement of Auditing Standards No. 20 published by the ARDF.
644 PEAEYERY 2 A BABPTT RES LR
The scope and limit of real property and securities investment:
(1) *>2>2HFrUE
The limits of the various assets which the Company may invest in are specified as
following:
A AEFERY 2 ABARTUAIALES D EE20%5 T o
Total amounts of real property for non-operating use shall be no more than 20% of the
net worth of the Company.
FRESKT (37 100%3+FF 2 EHRERT) 2RI FARES T EEZ
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Total amounts of investment in securities (not including the 100% owned long-term
equity investment) shall be no more than 60% of the net worth of the Company. The
limit of investment in any individual securities (not including the 100% owned long-
term equity investment) shall be no more than 30% of the net worth of the Company.
C.PREAASNEEFNRVTAZIL SN IREA PR AL 2 40%5

qu

The transaction amount for the Company’s acquisition or disposal of membership
cards or intangible assets shall be no more than 40% of the shareholders’ equity of the
Company.
(2) +2PERFUR:
The limits of the various assets which the Subsidiary of the Company may invest in are
specified as following:
A ZLEFERY 2B ART I ALES 2P EE20%5 T o
Total amounts of real property for non-operating use shall be no more than 20% of the
net worth of the Company / the parent company.
FRESERT (F 7 100%+F 5 2 L P RBERF) REUFIRLE* 27 2 &
60%% "L HF BB F RFES (7 7 100%3FF 2 KRB RT) 2 LR
AL E A 2P EEZ 30%5 T e
Total amounts of investment in securities (not including the 100% owned long-term
equity investment) shall be no more than 60% of the net worth of the Company / the
parent company. The limit of investment in any individual securities (not including
the 100% owned long-term equity investment) shall be no more than 30% of the net
worth of the Company.
C PR AR, § AR R TAZI, AN IREF 2P FAERNAEL2
40% % *2 o
The transaction amount of acquisition or disposal of membership cards or intangible
assets shall be no more than 40% of the shareholders’ equity of the subsidiary itself.
P REEARFT R LIRS T S A SR AA
Total amounts of investment in securities mentioned above should be count in the original
investment cost.
6.45 A2 F 2 F 2P gEip RIS s TAY  EFrERATNEZEP 2 B
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Where the Company or the Subsidiary acquires or disposes of assets through court auction
procedures, the evidentiary documentation issued by the court may be substituted for the
appraisal report or CPA opinion.

6.46 % 641712 % 643 1F2 % £3F23 8 > k¥ 681 0% % - AR TFHL > ¥ ArfL-
EPGUAIRIEERFL 2P ZAR AmERiel - £ ¢ RALJILER R B

FEAGRFNELRHFL L EFFLATA AL~ o

The calculation of the transaction amounts referred to clauses 6.4.1 to 6.4.3 shall be done in
accordance with clause 6.8.1 herein, and "within the preceding year" as used herein refers to
the year preceding the date of occurrence of the current transaction. Items for which an
appraisal report from a professional appraiser or a CPA's opinion has been obtained need not
be counted toward the transaction amount.

6.5 B 242 %

Related Party Transactions
651 A2 F 2 F 2P EH AT AL TA SRk ARILER B2 AR LFHLA
MAGRARR 2 3ER R B ER AP ETIREN » LE AFE P RTA 10% X >
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When the Company or the Subsidiary engages in any acquisition or disposal of assets from or
to a related party, in addition to ensuring that the necessary resolutions are adopted and the
reasonableness of the transaction terms is appraised, if the transaction amount reaches 10
percent or more of the Company's total assets, the Company shall also obtain an appraisal
report from a professional appraiser or a CPA's opinion in compliance with the provisions of
clause 6.4.6. The calculation of the transaction amount referred to in the preceding paragraph
shall be made in accordance with clause 6.4.6 herein. When judging whether a transaction
counterparty is a related party, in addition to legal formalities, the substance of the relationship
shall also be considered.

652 AXP2 I 2P HGATEA AN T B A REY A FETA RSB A2 H
TALE B
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When the Company or the Subsidiary intends to acquire or dispose of real property from or

to a related party, or when it intends to acquire or dispose of assets other than real property

from or to a related party and the transaction amount reaches 20 percent or more of paid-in

capital, 10 percent or more of the Company's total assets, or NT$300 million or more, except

in trading of domestic government bonds or bonds under repurchase and resale agreements,

or subscription or redemption of money market funds issued by securities investment trust

enterprises, the Company may not proceed to enter into a transaction contract or make a

payment until the following matters have been approved by the board of directors and

recognized by the supervisors:

(1)

(2)

3)

(4)

()

(6)

(7)

BFREA T AL B P QR IFIE o

The purpose, necessity and anticipated benefit of the acquisition or disposal of assets.
FEM AL R BT

The reason for choosing the related party as a transaction counterparty.

v AP E2IFAE > &% 653~655 ERIZFRIF TS IEELEEME 2 APH T
B o

With respect to the acquisition of real property from a related party, information regarding
appraisal of the reasonableness of the preliminary transaction terms in accordance with
clauses 6.5.3t0 6.5.5.

Mo A RB-EpY2 G LI HRZEEAP2 I 0P ol 2 GET
JB o

The date and price at which the related party originally acquired the real property, the
original transaction counterparty, and that transaction counterparty's relationship to the
Company and the Subsidiary and the related party.

T PR AR F L PIREYCATERIEA > BRI E 2N EPEF
EF* 2 £1BM o

Monthly cash flow forecasts for the year commencing from the anticipated month of
signing of the contract, and evaluation of the necessity of the transaction, and
reasonableness of the funds utilization.

H6AFRITPELEERHF L2 BHEFL > S gL o

An appraisal report from a professional appraiser or a CPA's opinion obtained in
compliance with the preceding clause 6.4.

A2 b2 fiER 2 A £ 8 92 L I o

Restrictive covenants and other important stipulations associated with the transaction.
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The calculation of the transaction amounts referred to in the preceding paragraph shall be made
in accordance with clause 6.8.1, paragraph 2 herein, and "within the preceding year" as used
herein refers to the year preceding the date of occurrence of the current transaction. Items that
have been approved by the board of directors and recognized by the supervisors need not be
counted toward the transaction amount.
ANPHEEANPAI NPT BEAELS BT ERY 2L RK F LTI RBEIE L &
- THRRAPAFAT > T L RFETH 2T E EE R
With respect to acquisition or disposal of equipment held for business use, when to be
conducted between the Company and its parent or subsidiaries, the Company's board of
directors may delegate the board chairperson to decide such matters when the transaction is
within a certain amount and have the decisions subsequently submitted to and ratified by the
next board of directors meeting:
% 652 ERTHRFTEE AT BLEF LR E2MIA - r2 - RI
THREF AR - WAEFVLA G2 A A2 - FLF e 2WEF =4
2N RLREAZERNEFEREETPFI LR L AR TREFEE NP
BAA LB L Bz FE 20 B2 F T4} FHALAETRAL R EF 67 &Y
FRPNEF RIS AT F VLA 2MIAE 2HET O R FEE TR
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The transactions shall be approved by a majority of all audit committee members, and then
submitted to the Board of Directors for discussion and resolution in accordance with the clause
6.5.2. If approval of a majority of all audit committee members as required in the preceding
paragraph is not obtained, the transaction may be executed upon approval of more than two-
thirds of all directors, and the resolution of the audit committee shall be recorded in the minutes
of the Board of Directors meeting. When an acquisition of real property from a related party is
submitted for discussion by the Board of Directors, the Board of Directors shall take into full
consideration each Independent Director's opinions. If an Independent Director objects to or
expresses reservations about any matter, it shall be recorded in the minutes of the Board of
Directors meeting. The terms "all audit committee members™ and "all directors™ referred to in

this paragraph shall be calculated as the actual number of persons currently holding those
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positions.
653 A0 P2 F 0P e RABRERIRE  BRFETHEFRILE S AL LM
To acquire real property from a related party, the Company or the Subsidiary shall evaluate
the reasonableness of the transaction costs in the following manners:

(1) HMOBEALEFREFPCETENNLEE S RBRAHEZ A THELEFT £1]

LR AT EFIOPHENFTAERTEEF L BT F L BRE 201
B2 @Mt eamEssg Gafls-
Based upon the related party's transaction price plus necessary interest on funding and the
costs to be duly borne by the buyer. "Necessary interest on funding" is imputed as the
weighted average interest rate on borrowing in the year the Company purchases the
property; provided, it may not be higher than the maximum non-financial industry lending
rate announced by the Ministry of Finance.

(2) BT Adeg Rad e ERBER TN HRE O £RBEHE RS L R
PRAE R ERBEEZENP LT FR A ERE R GERREL - A
PR R e h- E ofgﬁﬁﬁﬁ‘-ﬁ;g’i’i%i— ] éfﬁﬁkﬁ’zﬁ%io
Total loan value appraisal from a financial institution where the related party has
previously created a mortgage on the property as security for a loan; provided the actual
cumulative amount loaned by the financial institution shall have been 70 percent or more
of the financial institution's appraised loan value of the property and the period of the loan
shall have been one year or more. However, this shall not apply where the financial
institution is a related party of one of the trading counterparts.

FHMER - Rz 22 5 E 4 %5'1]&& B SEANFENIEAIE- S E TR
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Where land and houses thereupon are combined as a single property purchased in one

transaction, the transaction costs for the land and the houses may be separately appraised in

either of the preceding manners.

AXPE IR EABREIRAE > Ry -2 FCERIGEEIRAS A T RIS

FEVFRPEATEMAL

To acquire real property from a related party, the Company or the Subsidiary shall appraise the

cost of the real property in accordance with paragraphl and paragraph 2, and shall also engage

a CPA to audit the appraisal and render a specific opinion.

654 AP 2 F 2Pl GABREIHRE G T AEAL - —‘F% VJ& R % 6.5.2 EAH T e
7 i * % 6.5.3 1F2 R
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Where the acquisition of real property by the Company and the Subsidiary from a related party
meets one of the following circumstances, the acquisition shall be conducted in accordance
with the clause 6.5.2 and the clauses 6.5.3 do not apply:
Q) MEAGRFSBRAEEFTIHE o
The related party acquired the real property through inheritance or as a gift.
(2) MEATHYBRE AR APRFFIEAIL TP B 5E -
More than five years have elapsed from the time the related party signed the contract to
obtain the real property to the contract conclusion date for the current transaction.
Q) BB R 2T far it P ASTLAGH RARTEAIH 4077
sl
Real property is acquired through conclusion of a joint development contract with the
related party or through engaging a related party to build real property, either on the
company's own land or on rented land.

655 A7 2 F 27 %% 653 MEF -T2 FoBRIIEFLEEIORI L LM R
% 656 FRESHL RhcFT A TRNEEAHEFLIHALEGH F o
P RMERM LAY > 7 A
When the results of the Company’s or the Subsidiary's appraisal conducted in accordance with
the clause 6.5.3 paragrahpl and paragraph 2 are uniformly lower than the transaction price,
the clause 6.5.6 shall apply. Notwithstanding, this shall not apply where the following
circumstances exist, objective evidence has been submitted and specific opinions on
reasonableness have been obtained from a professional real property appraiser and a CPA:
(1) MRAGEEES SR FREE > BEEPETAREZ - F ¢

Where the related party acquired undeveloped land or leased land for development, it
may submit proof of compliance with one of the following conditions:

a. F¥ &% 653654 FR T2 2T S ERRM G FES ALY
EALE RGP HE TR B o Y EIE S RT3 EAM G
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Where undeveloped land is appraised in the manners referred to in the clauses 3.6.3 —
3.6.5, and houses according to the related party's construction cost plus reasonable
construction profit are valued in excess of the actual transaction price. The "Reasonable
construction profit" shall be deemed the average gross operating profit margin of the

related party's construction division over the most recent three years or the gross profit
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margin for the construction industry for the most recent period as announced by the

Ministry of Finance, whichever is lower.

b. - Ry 2 B A SHTHE - Ep 2 Hu 2B 2 2%6) 26 ff40
Mo X RS RIGAT IR ORE 2 RS R ARSI
E
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Completed transactions by unrelated parties within the preceding year involving other
floors of the same property or neighboring or closely valued parcels of land, where the
land area and transaction terms are similar after calculation of reasonable price
discrepancies in floor or area land prices in accordance with standard property market
practices.
(2 #2F2 327 F@eMOGAE 234 H AL FREMTR F-2p 28
BALM TG A A LRGP 2 G AT K
Where the Company or the Subsidiary provides evidence that the terms of the transaction
are similar to the terms of transactions completed for the acquisition of neighboring or
closely valued parcels of land of a similar size by unrelated parties within the preceding
year.
IR TALARITE R A L R b e - R AP ARHEAR Y FEHL R B g 3 1A i 500 2 =
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Completed transactions for neighboring or closely valued parcels of land referred to in the
preceding sub-paragraphs (1) and (2) refer to parcels on the same or an adjacent block and
within a distance of no more than 500 meters or parcels close in publicly announced current
value; transactions for similarly sized parcels refers to transactions completed by unrelated
parties for parcels with a land area of no less than 50 percent of the property in the planned
transaction; within one year refers to one year from the actual date of acquisition of the real
property.

656 A 272 F 2P R GRABREIRANER Y ET A > IoiTHKF 653~655 FR 3T
BAERORE B Y RyELT AF R
When the results of the Company’s or the Subsidiary's appraisal conducted in accordance with
the clauses 6.5.3 to 6.5.5 are uniformly lower than the transaction price, the following
requirements shall be met:

(1) eye? #2225 H R 2= & AR 2 3 AR RAPM L ARTRIVIEFHFHR S 2 F
165



%u&%ﬁﬁﬁ?ﬁuci??&;é?ﬁﬂ%é?iﬁ?ﬁ%ﬁ%g@%,gg%
DPREPN - FK2ZRAEERESAPRE I O i Ap B 2

ot
=
T
N
P
‘2\{
E
prod
=
=
=
y—*

FARTRI|EFR FHRFR -
A special reserve shall be set aside in accordance with the relevant laws and regulations
against the difference between the real property transaction price and the appraised cost, and
may not be distributed or used for capital increase or issuance of bonus shares. Where the
Company and the Subsidiary uses the equity method to account for its investment in another
company, then the special reserve called for under the relevant laws and regulations shall be
set aside pro rata in a proportion consistent with the share of the public company's equity
stake in the other company.
QF+LREREFA2PEI 2P BHELRGHY - §3 40§
AP EBEMaRR APEr 2 2 TG RIFTESGIEARDEFL o F
RegysmafEn  FRLAP4 03 ¢33z o
In any of the circumstances referred to in the preceding subparagraph, the Audit Committee
shall supervise the execution of the Company’s business and may audit the Company’s
business, finance and account books at any time and also ask the Board of Directors or
managers to submit the relevant report. The Audit Committee may appoint an attorney-at-
law or CPA to conduct the audit referred to in the preceding paragraph on behalf of the

Company.
(B) BH#-% - 32 % - HILIT I FULE > THRILL Fop FHBEEFZ SR EP
é‘ o

Actions taken pursuant to the preceding subparagraphs (1) and (2) shall be reported to a

shareholders meeting, and the details of the transaction shall be disclosed in the annual report

and any investment prospectus.
izﬁaazsgﬁﬁﬁ%iﬁN%WQ%ﬁﬁﬁ’%@$¥E”i?é”m@ Woar
Al MG RFAH SRR R A AL BRI R £ X250 FHMEPLE
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After setting aside a special reserve under said requirements, the Company or the Subsidiary may
not utilize the special reserve until it has recognized a loss on decline in market value of the assets
it purchased at a premium, or they have been disposed of, or adequate compensation has been
made, or the status quo ante has been restored, or there is other evidence confirming that there
was nothing unreasonable about the transaction, and the Competent Authority has given its

consent.
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The subparagraphs (1)-(3) of the clause 6.5.6 shall apply if there is other evidence indicating that
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the acquisition was not an arms-length transaction.
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Operating procedure for Mergers, Demergers, Acquisitions, and Transfer of Shares
671 2272 F 2P PR LE LY THARGIXE RN LEEE g Ak L3¢
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To conduct a merger, demerger, acquisition, or transfer of shares, prior to convening the Board
of Directors meeting to resolve on the matter, the Company or the Subsidiary shall engage a
CPA, attorney-at-law, or securities underwriter to give an opinion on the reasonableness of
the share exchange ratio, acquisition price, or distribution of cash or other property to
shareholders, and submit it to the Board of Directors for discussion and resolution. However,
the requirement of obtaining an aforesaid opinion on reasonableness issued by an expert may
be exempted in the case of a merger by a public company of a subsidiary in which it directly
or indirectly holds 100 percent of the issued shares or authorized capital, and in the case of a
merger between subsidiaries in which the public company directly or indirectly holds 100

percent of the respective subsidiaries’ issued shares or authorized capital.
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The Company or the Subsidiary shall prepare a public report to shareholders detailing
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important contractual contents and matters relevant to the merger, demerger, or acquisition
prior to the shareholders meeting and include it along with the expert opinion referred to in
the preceding clause 6.7.1 when sending shareholders the notification of shareholders
meeting for reference in deciding whether to approve the merger, demerger, or acquisition.
Notwithstanding, this shall not apply where any other laws exempt the Company or the
Subsidiary from convening a shareholders meeting to approve the merger, demerger, or
acquisition. Where it is impossible to convene the shareholders meeting or to pass a
resolution due to lack of a quorum, insufficient votes, or other legal restrictions, or the
motion is rejected by the shareholders meeting, the Company or the Subsidiary shall
immediately publicly explain the reasons, the follow-up measures, and the date scheduled

for next shareholders meeting.

HE
FEIEWHFLF BEEB FEOTNF- X 2R E g£&ig’%ﬁgﬁ~
AEEACHAMES c RSP 20T RENBPIRE SRR BET RN #

ARFFZFAFLELEBHFEL A BEAE 2Bk - LRETE -

The Company or the Subsidiary shall convene a Board of Directors meeting and shareholders

meeting on the day of the transaction to resolve matters relevant to the merger, demerger, or

acquisition, unless otherwise provided in any other laws or the Competent Authority is

notified in advance of extraordinary circumstances and grants consent. The Company or the

Subsidiary shall convene a Board of Directors meeting and shareholders meeting on the day

of the transaction to resolve matters relevant to the transfer of shares, unless otherwise

provided in any other laws or the Competent Authority is notified in advance of extraordinary

circumstances and grants consent.

AP RBTAFRCI LG L PIRGFEE B BAP

The Company shall prepare a full written record of the following information and retain it for

five years for reference:

(D A RAAFTH s P Loty
FRHEZA CHBEFE L P EFE (i PRA R S EREE) o

Basic identification data for personnel: Including the occupational titles, names, and

\\\Xr

BEE A B fREAR SRR AP

national ID numbers (or passport numbers in the case of foreign nationals) of all persons
involved in the planning or implementation of any merger, demerger, acquisition, or
transfer of another company's shares prior to disclosure of the information;

(2) ERFAPH e FEE7TAvETAAIE LA LMBAEEEN C FrE N2 E

TeEp Yo
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Dates of material events: Including the conclusion of any letter of intent or memorandum
of understanding, the hiring of a financial or legal advisor, the execution of a contract,
and the convening of a board of directors meeting;
(3) EBF 2RI LU A RBARFIEIFT AT AALE
EEN2FEEREEE T
Important documents and minutes: Including merger, demerger, acquisition, and share
transfer plans, any letter of intent or memorandum of understanding, material contracts,
and minutes of board of directors meetings;
RAAMZELRT AT RN EFEARELFL TP AL 2P 0 BE R DT
AL AR TR IR ERE T Y PR F MR
According to the relevant laws and regulations, the Company shall, within two days from the
date of passage of a resolution by the Board of Directors, report (in the prescribed format and
via the Internet-based information system) the information set out in subparagraphs (1) and
(2) of the clause 6.7.3 to the Competent Authority for records.
6.74 73 4B A ESP L AR TR ETFEZ A BN E T 0 R KE
ERL BT @R PNFHABE AT T AR A LR EEE
¥

IR SR IS & S i ESEL B
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Every person participating in or knowing the plan for the merger, demerger, acquisition, or
transfer of shares shall issue a written undertaking of confidentiality and may not disclose the
contents of the plan prior to public disclosure of the information and may not trade, in their
own name or under the name of another person, in any stock or other equity securities of any
company related to the plan for merger, demerger, acquisition, or transfer of shares.

675 #2723 27 S £ 2 oS R K B B S TR 1R T )
o FEERRL IR EE A TSR ET Y R 2
The Company may not arbitrarily alter the share swap ratio or acquisition price unless under
any of the following circumstances, and shall define the circumstances permitting alteration
in the contract for the merger, demerger, acquisition, or transfer of shares:

(1) PRZREH T~ Gk o 7 G > Wik s 3 FRRg s 7§ gy
MR EREA A B OREETLF BES -
Cash capital increase, issuance of convertible corporate bonds, or the issuance of bonus
shares, issuance of corporate bonds with warrants, preferred shares with warrants,
stock warrants, or other equity-based securities;

(2) e 2P EXFTAERE T ERL T o
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An action, such as a disposal of major assets, that affects the Company's financial
operations;

3) #2E AT - PFWE A REFPEIRABEABSRREE -

An event, such as a major disaster or major change in technology, that affects
shareholder equity or share price.

(4) 282 &8 ~ 2~ T RGP XEZ 7 EZ- 3 RZ2E v EFRZAKE -

An adjustment where any of the companies participating in the merger, demerger,
acquisition, or transfer of shares from another company, buys back treasury stock;

(5) %81 &8 ~ A&~ e R X 2 3 M RIE A B R
An increase or decrease in the number of entities or companies participating in the
merger, demerger, acquisition, or transfer of shares;

(6) = &9 TR WRLZHAWFER > £ HA 2B F -

Other terms/conditions that the contract stipulates may be altered and that have been
publicly disclosed.
676 A2 P2 F 2P FELEH SRR IR ZORPP FEEH B
AN R M UE LN 5 AUk 2
The contract for participation by the Company in a merger, demerger, acquisition, or transfer
of shares shall record the rights and obligations of the Company, and shall also record the
foIIowing:

(1) & ¥2 2 e
Actions against breach of contract;

(2) FlegEm Rtz 2w e FEEF RELTF RESS F vz B
L2 RIL R e
Principles for the handling of equity-based securities previously issued or treasury
stock previously bought back by any company that is extinguished in a merger or that
is demerged.

(3) 2B 0P B L G RER (5 B v R N2 kE 2 B AR -
The amount of treasury stock the Company is permitted under law to buy back after
the record date of calculation of the share exchange ratio, and the principles for
handling thereof.

(4) %23 M 7P 2 B R RH 2L gl 50 o
The manner of handling changes in the number of participating entities or companies;

(5) Fp LA FER ~FFF A p AR
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Preliminary progress schedule for plan execution, and anticipated completion date.
FEAP ARSI RZLRLBANELIFTLE P I B AP TR o
Scheduled date for convening the legally mandated shareholders meeting if the plan exceeds

the deadline without completion, and relevant procedures.

677 2272 F 2P B L~ AR TR R T 2T NEAOFL > Ao
R EN RN IR R LTS RS SRS SR L
FEBETEERURUY  FALERKEEFART  REH AR kA

BT RR2Z AN ZEFL ) B T FEFTEFLZ o
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After public disclosure of the information, if the Company or the Subsidiary intends to further
carry out a merger, demerger, acquisition, or share transfer with another company, all of the
participating companies shall carry out anew the procedures or legal actions that had originally
been completed in regards to the merger, demerger, acquisition, or transfer of shares; except
that where the number of participating companies is decreased and the shareholders meeting
has adopted a resolution authorizing the Board of Directors to alter the limits of authority, it
may be exempted from calling another shareholders meeting to resolve on the matter anew.

6.78 2L EH A M ARG EL AP FLRHABFFALE AT E I 2P
BH EITEVR 0 TR % 6.7.3-6.74 % 6.7.7 ERTIEL -

Where any of the companies participating in a merger, demerger, acquisition, or transfer of
shares is not a public company, the Company or the Subsidiary shall sign an agreement with
it and the clauses 6.7.3, 6.7.4 and 6.7.7 shall apply.

6.8 FiL oM

Operating procedure for public disclosure of information

681lc2d 2 2P FTA F TANYE  BRIET RPN L MR TR
RO EFFL 2 Tp Ay 2 ppoEApl ﬁgm?#mﬁéi—fg‘%&?#ﬁ Ly o Y
F

Under any of the following circumstances, the Company or the Subsidiary shall publicly
announce and report the relevant information on the Competent Authority’s designated
website in the appropriate format as prescribed by regulations within two days from day of
occurrence of the event:

(1) o B A A BB A B 2 $5 2 A 2 14 & 5 Bl A E
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The acquisition or disposal of real property from a related party, or acquisition or disposal
of any assets other than a real property from a related party and the transaction amount is
20 percent of the Company's paid-in capital, 10 percent of the Company's total assets, or
NT$300 million or more; provided that this shall not apply to trading of government bonds
or bonds under repurchase and resale agreements or subscription or redemption of
domestic money market funds;

(2&fFEE ~ AA TSR RR -
Merger, demerger, acquisition, or transfer of shares;

@) EFEFIPFT I LFAE2NMABRTH24 VUL -
Losses from derivatives trading reaching the limits on aggregate losses or losses on
individual contracts set out in the Procedures adopted by the Company;

) PBA 2 FABGEHEY EFRY 2 RE P H LI HR2EIMBL s &4
TET IR T2 -
Where equipment for business use are acquired or disposed of, and furthermore the
transaction counterparty is not a related party, and the transaction amount meets any of

the following criteria:
a FRFEAMIAZATEN 100 Az 2BFFLP 0 b £

e
She
4
J
=5
(6)]
7
N
NS

I o

For a public company whose paid-in capital is less than NT$10 billion, the transaction
amount reaches NT$500 million or more.
b. FeF A EATL% 100 A2 2BFE AP b AL 10 B

For a public company whose paid-in capital is NT$10 billion or more, the transaction
amount reaches NT$1 billion or more.
BG)ymprtEz et bEL bt ra 8203 NBEIRE S ADT
2N PIEFHE L EFEAEME RS SR o
Where land is acquired under an arrangement for commissioned construction on self-
owned land or leased land, joint construction and allocation of housing units, joint
construction and allocation of ownership percentages, or joint construction and separate
sale, and the transaction amount under NT$500 million. (Subject to the amount the
Company and the Subsidiary expects to invest in)
(6) “ﬁ?ﬁ‘i A2 TAIE S AR RRAKE A RRT A £ E
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PP AT A2 20% X ATE R 3R/ ASLL F o RTANAD AL
Where an asset transaction other than any of those referred to in the preceding five
subparagraphs, or a disposal of receivables by a financial institution, or investment in the
Mainland Area, reaches 20 percent or more of paid-in capital or NT$300 million.
Notwithstanding, this shall not apply to any of the following circumstances:
a. fygafe
Trading of government bonds
b. FEMEF w2l fE VP RATrRPEIRTEFEEFAFZPR
L o A
Bonds under repurchase and resale agreements or subscription or redemption of
domestic money market funds;

IR A EEERT A2 N8 2 The transaction amount referred to in the preceding

paragraph shall be calculated in the following manners:
*L23 &3 -
The amount of any individual transaction;
2)-Ep AFER - AAHAPTS b - FRDT S 2 £4F -
The cumulative transaction amount of acquisitions and disposals of the same type of
underlying asset with the same trading counterpart within one year;
@R)-&E#P AfFE s (B~ AR - BEFEI AL &5
The cumulative transaction amount of real property acquisitions and disposals
(cumulative acquisitions and disposals, respectively) within the same development
project within one year;
(4) - EpFHPEL A (BF A AHAR) F-F RS2 8% -
The cumulative transaction amount of the same securities acquisitions and disposals
(cumulative acquisitions and disposals, respectively) within the same development
project within one year;
PO EP RN AXL TR L2 AR Am gy - £ R A
WRERTOLIMALREI N o
Within one year as used in paragraph 2 refers to the year preceding the base date of occurrence
of the current transaction. Items duly announced in accordance with these Regulations need
not be entered.
6.82 A2 P i HAXFZHAFRP 2R FEFAPZF PR LT I BT TS
MR &b 2k ey 50 10 p ’a‘%?]/\ G R RS N
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CAR
The Company shall compile monthly reports on the status of derivatives trading engaged in
up to the end of the preceding month by the company and any subsidiaries that are not
domestic public companies and enter the information in the prescribed format into the
information reporting website designated by the FSC by the 10th day of each month.

683 AP 2 3 2P EA L FTA BRIBOL LTI LG SRS E R
M Wl pAl 2pp2flbiEeFadd e
When the Company or the Subsidiary at the time of public announcement makes an error or
omission in an item required by regulations to be publicly announced and so is required to
correct it, all the items shall be again publicly announced and reported in their entirety.

6.84ANF 23 2P EA AT A REMHEZN RIS -FARET -GHFEL €
VECRFAESKMAFLALIAE NP AR RRYFRAFN LR
5#& o
To acquire or dispose of assets, the Company or the Subsidiary shall keep at the Company
all relevant contracts, meeting minutes, log books, appraisal reports, and the written opinion
issued by a CPA, attorney-at-law, or securities underwriter. Such records shall be retained
for five years unless otherwise provided in laws.

685 A2 72+ 27k 681683 AL LY F2Z I F TAIN L - F 0
FRAL2TPALE 2P P AARM TN A Mgy LR a2 Y R
Where any of the following circumstances occurs with respect to a transaction that the
Company or the Subsidiary has already publicly announced and reported in accordance with
the clauses 6.8.1 to 6.8.3, a public report of relevant information shall be made on the
information reporting website designated by the Competent Authority within two days from
the day of occurrence of event pursuant to laws:

(DR2E B2 ApRENT RL - B LA REET
Change, termination, or rescission of a contract signed in regard to the original transaction.
(DEH ~ A2~ TR X EART QTP AL o
The merger, demerger, acquisition, or transfer of shares is not completed by the scheduled
date set forth in the contract.
(DR22Y R FF R -
Change to the content of previous public announcement.

6.8.6 iAphEiE L P Y FF LT B AP ILED VMR B S a2 o

The procedure for public disclosure of information shall only be applicable from the date of
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listing.
6.9 R
Additional Provisions
6.9.1 A2P2 I 2PAFHAN CBRFFLP FEARSTAT F OB ERLELLY H
WEF-d 22 iz -
Information required to be publicly announced and reported in accordance with the provisions
of the preceding clause 6.8 on acquisitions and disposals of assets by the Company's
subsidiary that is not itself a public company in Taiwan shall be reported by the public
company.
WIEF P *F 681 EF-ER e AR ot FERE MEFTRT AEL 20%
RREAL0%NR T AN P FRFTAMFSRT A
The paid-in capital or total assets of the public company shall be the standard applicable to a
subsidiary referred to in the preceding paragraph in determining whether, 20% of relative to
paid-in capital or 10% of total assets, it reaches a threshold requiring public announcement
and regulatory filing under subparagraph 4, paragraph 1 of clause 6.8.1.
692 A2 F 2 F 2 PHBREN AT AL EAR
Control procedures for the acquisition and disposal of assets by subsidiaries:
RIFEPA R REAERTT > BTNEFd wA P23 2928558 A2
2o RETEEBE LR (g A

If any material violation is discovered, the Company's internal audit personnel shall prepare

T4

an audit report and notify the president of the Company and the general manager of the
Subsidiary in writing.

6.93 A2 F2F AP REF ARIZMEAE LR RADDE T O AT F AR M
Penalities for personnel violating these Regulations or the procedures for the acquisition or

disposal of assets should under the personnel management rules of the Company and the

Subsidiary.
6.9.4 j&??)@%"f&;ﬂ&??i—? 25?@&{{—?%%&“@/)?@_@%5}% A B AL TE
HEFLAEZ2/AFTFE2/ENAEARUEFH oA P23 07T T A0

Te T FHEAPM TS 228 A% e

The Company shall see to it that its subsidiaries adopt and implement the procedures for the
acquisition or disposal of assets in compliance with these Regulations, and shall be put into
enforcement after being submitted to the Audit Committee /or the Board of Directors / or the

Shareholders’ meeting. The Subsidiary should perodically inform the Company about the
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acquisition or disposal of real property or equipment.
6.95 AAJLAE AZE TS o ik ML 2 AT pHAT L
Any matters not provided herein shall be handled in accordance with the relevant laws and
the Company’s relevant regulations.
7. #FTAEAR
Enacted and Amended
7.1 Afe R E 22014 # 90 150 $- g o

These Regulations were first enacted and implemented on September 15, 2014.
7.2 2R E 22015 % 97 16 p &L § o

These Regulations were approved by the shareholders’ meeting held on September 16, 2015.
7.3 AERE 72017 £ 6 7 26 P &IFLAL§ o

These Regulations were approved by the shareholders’ meeting held on June 26, 2017.
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Attachment 14
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COASTER INTERNATIONAL CO., LTD.
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Operational Procedures for Derivatives Trading (Before revision)
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COASTER INTERNATIONAL CO., LTD.
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Operational Procedu}es for Loaning of Company Funds (Before revision)

?

1. B

;»4\25@

$E\‘bk’u,A7?IW£“¢;'{’“ %o qLBLr {%1?%%&_#‘} %l?é‘;ﬁi}%v&r}a %f;_'.i”g“a

T Ap MR £ 2 R o

LR PR

FHrNAXPE I P E2ZFT AR

3. Bt

AOPEFI NP REERATERLEHNGF o

4. iT¥p
1.1

7%

F & s

1.1.1*2}5%?}%’5&&%1@@ s RN AL P 00 F PR AT ERE TR

1.1

1. 1.

1. 1.

BANTHE 2T BRI T A2 LR K BT R

P AR 100%2 B 2 P B (R A2 P

%

Coaster International Corp. Ltd.
ERZFEE] 2RSS 0024 27 F)j SRl FaL ety Fiii
B AR R B A (T AR A A 3 BARLT £ e 4

2FIFBAKRZ A e AP R Fo LGP AP ARG BT E ) E

KA CTEEBAK AT ARE S MR AH T AR -

sl

3

H- 248 @v?*"ﬁ‘*” FUEE A AR AP R B2 40% ¥ AT E4RE B RS
F A% > 100%2 PR e R RE T AR F o BT UL EF 2P0
poEoEE 100% -

ArhnPdhndz 3072 s B RRHEEERN R ek AR O
F2” 2R O GHESFFAMBHLIHUENRILTALFRFE* 20 %
12 fEE - (1T k)

bELENRU T ARFDRET D FEPAERL 2 FAQE- £ {152 @R ERG P&

182



Pl s RR o A7 Pl e uE T 8L - xS RA -
LLOA22 B0 100%F 272 F £ R8> 8207 2452 PG 2 48% 05 100%2
Bob o @B (& & o 72 Coaster International Corp. Ltd. ® 4&% FidF3 £ 4148
L 100%2 3t 2P B2 F &2 @2¢% 4. 1.0 RHEFILZHALZ AT A2
PR TR A AR 100%2 8 b2 P (& A 2 2 2 Coaster International
Corp. Ltd. 2 452 FdadF 5 £ 4% 10002 3+t 2 2 F )2 | & p' e > 175 Coaster
International Corp. Ltd. # ¥ ¢ R e p dBar » af B=cfic 5= 5L A7 4
w6 E -
1.2 ¥ 4 s
L2122 7942 F £ P2 %58 Bd EH A ARG B2 27 FTA2 HBTH
PTFERERA L HRTEA -
LZZiQ?%E@%Q’@éMﬁ%W%gﬁﬁ@7w EopMankins s e
BRI 2 AR R UA A R TREIFL MNP ERTEREH
TAAFH T E3 L TRERI DRSS
(DF&pF8r L2 Q&2 £12 -
M FEFEHI 2 AR RFETERF L ERELT LR -
AT ERFE AT AR -
D+ 272 % B MAISRRE LA 2 IR
O EEPFHEREEFEREZ TR E -
(T & PFEH Rt 2 b 'G5 k8o
L2385l FTRIE BT ARH TR BNEHTY R F 0 FEATF G
Bla#piez 8d > W E RGP 2R FRBHAL W EEAARS LG
PITE A BEYRDIF 2R SR REEAGHELZ LR BE PiEe
i e
AP E RS ARG A AR 100%
257 F( 4272 Coaster International Corp. Ltd. E 452 B 4dF 3 £ 4
B 100%2 B2 @)z Fape  FakdvE 421 TFaFETRY 53
MEAD2F A 2.32FHF B ER
1.3 ¥k

=
e
=
3
>\_.
Y
pl|

19 ’ 15\ @_f_ '\-“‘q_Im%*T ’ Tﬁé’;-ﬁ-ig LF%
1.2.4 72 HFW50%0 1 F 22 F & g &

-64\

-

h'?_ (3:4

L3A1A2PRF PR A5 RFETCLEIREATERAZ R AR ESE

BEE P AT RREE ¢ ARSI 3 B 6 A ko
183



1324272327 %4 L3RF2LFTEEE RRRTAFETE A5 0 @@+

1.4

T B A+ Ez&’ 'ﬁiﬂf‘ -r";l—f-Fl$F‘bt31a AB’:‘? )’I—%/._,/,,\ )'—é z&vl%:i—tii’T

PEELHF - PRS0 EE gk - AL ARG EL YU A SRR

(R 3 A R Rl & 0 “f@?ﬁg:ﬁ L1132 RREN A 2PAF 2P
- CFE2ZFT AP L2 REHEARAT FREZ ST RTYPMEFLEE 10% 'f@iiﬁ;j\ 2
PR T RET AAERS 100%2 B PP RpI T AR 3 o (M E

LA P AR A LAZRIOR R TS FERRET (R

B R FH2ZP R LE FH22d 5~ FE § Lo

BASHGAREER G E R G AR R R gy | IR iy R

ATFTER AL S A RIESL AT 2 EHA AT EHEE 2 2R
-8

A K gﬁ"]‘%ﬂ}\/{%’\ﬁplqp\ £ Fyet LI o

Az @*\'?ﬁ’%%‘@ﬂikﬁii%iaizsomﬂﬁﬁﬁ,aﬁ £ 5

E”(é**?%=%ﬁﬁﬁﬁ>%ﬁﬁi@’ﬂﬁ;gﬁiﬁo

AAHEDN FRE PR BRECY  BAAZRF BEACARL B bd o

CRyRCHESA

'ﬂ | 2op r\ii g‘_’]Jﬁf%jK;}éjf%«}—go
%Zé‘_ BRI 4 EES- iﬁi}@;})\,ﬂ_ixﬁ ) R $%F‘~«U‘7‘
MRS SRR R E B A2 P R £ E A BH D SR LA

A~
D
AT
F
el
T
=5
(.
had
W
=i

BB BN B S BGER G RE AP RPFESRA 2 AP EYNR
TEF AT MRS B R MR AT MR BB o S4B RILE &R
B E & > i Ari A SR o

LATFE®EREP AL EREA FL 84 ML ERS TR R AF 2 2L FPH

,,E-r%;ﬂk ’ l‘}‘@/liﬁ%,'g-*ﬂ T%" ]/'Eqﬁ AEREE 0 AP 1 B o B g Ac A



1.6

1.7

1.8
1.9

6 1P r?$%ﬁiﬁﬁ@€$*rﬁﬁﬁﬁﬁ‘%§%J’ P

&ﬂ%%iiﬁﬁﬁéﬂiﬁo

BB A A RAT B AR AT AL A B T

%\%%E%ﬁﬁ Bord R E A o

O 3Ae AR A Y R RP R RALAP ] R HARIEE 0 AT T B PERAP

VR
DABAFANRRIG P BTRF AL eI DAL F RS FuEDF FF ARG
HEFT AR L 0 5 &ﬂéﬁuﬂkﬁB%”’vu—féﬁ’iﬁﬁéﬁ

Hfﬁwﬁmfﬁ%&ﬁ%ﬁ&’w%@ﬁapiﬁﬁo

X %2

“~

I?k’]

ﬁ

2o
p

m

3
SR AT EEEAED D FEPD WPl B I A RBFEE
Bl R R h R BTG RHE K S -

B2 PR kPR R M AL S R P RROSH - A EEFRER 12

PR s GG LIHE RIS o R SR FO AP R SR
BE RS LY RRAFT AR CHARS TR R AErE 0 B AR

TAADPPRIE AR L E S A CEAAE R GEH R G B e

FRECERAFE RPN IT el wEILR g °

2P FEERL O RFEE I B ATEARS AP B R S RIEALUE ) 3T

e R R S S RELTS T T

1=

T3EPEA R E 0 10 p Ul P DT AR SR A AE - E 3;&%0
TAR2 P RITR T A PRI R T BRI Y AR Y G AT MT

Wo TR EAM TR BREFFFRGTLEZAPARR o
AT 237 RFTEFEB AP B ATERBEZ AT -

.&1$2?@$?¢?L4 FOMEIR o RAPME L PEZAM AL T o
9.222P 2 FXP RN CBERFEAPF FF TG D ERESEY FLFH
L

Vit o P T E RS
EASFERE PR (AT EELRL FARIERA L LAZRP > kG

EHFFAMBFELHUFMRILFTAIGAFET 27 F2 2485 <)



5.

1.9.3ikApM 2 £ 740y F2 2T T ARG AP RE N 2B E L TLGG L2 P A
Biz A7 EAFEES R LY o E AL
110.4p M * R F A P¥AeR 2 HApH 2 4 R F » A2 2 PR RAFFELAT -
1.11. A £ A2 B 2 37 %
110 14 P2 EASEF AR 6B ST EEARIRIMULER L o] FEL7 2
REFEEA IR RPN F o AP RREETRRTHEF VLA I RIFRA 43
W BIEER  AFEREITTEL > AGAMZ LR 0 ATERAEREFREY
DR RBEL ST AR E T 62 R § AR
110,20 ® AT A FTERARFEL AP B LAY E L BT 210 B8
BFR AN FHZPRELALE FH22d 5|~ T §REL o
110,33 220 A FEARA BEFFERE2M A (NFELE
Fi > fREFFEAHK FHLALFPLRE2MAR (B LEEPE2)
UZHJHiﬁ’@éiﬁﬁi(”?%Eﬁﬁfﬁi)WBHJFifi’j%*
TFERFGEPPF LA 624K -
37 A2
2. 1. AEEE 2014 F 97 15 p F- BT HFE o
2. 2. AfgRAE 2 2015 &F 97 16 p LKL E -
2. 3. AAERIE 2 2016 & 6 7 15 p AL LE -

ke
-
\_.
o
(Q.
—
—_
~
[\S)
N
—

186



Attachment 16

%Méyr '\a’g L A

COASTER INTERNATIONAL CO., LTD.

T2 RBEERE(B79)
Operational Procedures for Endorsements and Guarantees (Before revision)

1. edg
SEBFEOPTAREZE T BRI RR o
2. B

R T LR PRI EMSER G F T ATERR c ATERALG AGET 0 ViR
AR RE 2 L 2 T FHEL o
3. F*

AETEREFI AP E LI P FE 2 RELEH o
i??ié??ﬁ%iﬁ%ﬂﬁﬁﬁ°

5.1 FEFIFE FHLLNRART  ZEPRTREAFFIARE A 20T RT
2 penm VR EHS EERT EMITHEEY

52 Mfa¥ I wm@E fpiradt i Q‘Pji‘/t»ﬁ@,;fmilﬁziﬁm’gb% w2 o

5.3. ;F'_.ié’%*%nﬁ—"é:m,zﬁiﬁéﬁa |~ a0 3 I8 2. BT E IR (Glde O
AR TR KPR

54, 3207922207 RREIFAFAMBFELHUER R TINEL o

PRUES AT B A

r!

IR
-
N

6.1. #3 FHEH%
6.1.1 227 T F 32 ERFH 4T !
(DE A2 @5 Farp hz o7 o
(D) 2P E 2% BiiFd 242 A28 50%2 = @ o
(DE#H2 BREFF A28 23400 50%2 = 7
(4)Coaster International Corp. Ltd. E 4% A i%dF 5 £ 4485 > 100%2 = & 2 @F o
6.L2F 2 R TANRE AP 7 REHEREF F RE
187



LA P EAEE B2 QT WAE S 27§ W% 40% -

6.22A 2P HE - £ EF T RFE2 R LS FREASDFHEE 20%5 L v E

6.3.
6. 3.

6. 3.

S0P R B AR A AE AP E W E 40% 5 1T

SANP I BRET AR E N 2 2P Wa bR, P4

B
BAF2 3 2P EMHE - S EP L RFE2 A EE A FAREA D Y P EE 20%

1m%b%Aﬂ%gnﬁ?ﬁiasﬁ@%%%%ﬁ%aam%%%ﬁ%?f*&?%
FEIE > R JRFHEFTELGFE PP I SREAATHE BT HEL £
PEEFLEF

2EFVFEFLEFPTER ) RIPLEKGE R GIER LT PR HE P s FH LR
B2 Lm s FEBRARMBAFFERE R T RR AL ER AR EF LT A
FOHASFZHER G CMISRIRE RAEEZBE NE L E R THRESE S
B2 B ETHEE AP RE FRIFFLARFTALFRIPLF P HF

TR SRLL G A B GER (T

AP FHIL AR T BRI N Rl 2P E L L R b o
@,;Z&@i}‘@d &i%‘igp‘;i& IE-? ’TIK‘LE.L%E}:}?'Q E\‘L;);?%ra‘%o

188



6.3.54272F 2FHABEERY R BV BT ERIIHL A2 P EFH AR

6. 3.

R A o EnEES ] SEERELARE S VAP LRI 2
+ > d &2 ¢ Coaster International Corp. Ltd. % ¢ #42 * &

(@p]
X
o,
d}o
=
2
o
T
4
-
=
e
M
D
-l
P
[
v o
‘Mﬂ
=
e
[
beiis
NN
>
oy
o
Jeh
4l
oy
(=
&
5
F

FRAFAGPH SFFEEDP

R EM2 st a2t phE I {4 -

6.3. T4 3 Wi & £ BHPF  BWBI2 TRBE A7 0 L fRF A7 R

CEE IR TR TEY N

6.3.8PAMHE i R FE ¢ ER N F = L - L2 RT o T F I ANF F RE &

6.3.92 27 & 3F 2 F ;

6.4.

6.5.

FAHALZHBEL Y GEHBFLRET R CREFEETIFAMTR R g
VER AR APEE > NE LG LAPERY -

EEUNFRFTAF- A2-2F 27 F T FEHPF R P TR

g,h'i

FPEHRENHLGEEFEICERE ViR T I RENTRNALZR G -
FEmme P A E RRET o BAETT & AHRR
¥FBRFEEITEERBTIER - THEAPN AT F A
CHEBEEEFF HLBARTER RAPIREBNZEFAL A RARLAS
2P L2 Ff22d 5~ FF R
AR EE

6.5.1 22 @2 NI AR BLCE AP ATLERZ BHFH X ESE G Lo

WEREAEAFE > BT F G AL TFTLRE

6.0.24A 2P 4eFIHERL > KT F FEH R P ATERA S M ERR £ A

LER HEE IS SR LT T ST 1o A A

6.5.3 22972 F L BHFLEBITE A REANTEREMITIEAZILEY B L AT

FRAMTTHEEY C BEEFEFALY 2HIIZFIHPLNT L AL 244
L rmiE, TR EATERRE FERLEHERZ RN E A RALF BT R3hE

S AP HGASWL N RAE RGBT AL T REPITFLAL L
AR LA FH2ZPELLE F 2324 5| r $% 6 k4o

6.0.4AF 2 F 2P EMIF L EFLINGFE AT EE 5% L—*f D S

Al

HORHZ LM hRERATEIRE 2P AT P BRI RN -

189



7.

6.6. =& ¢ ?,ﬁ:j\é}f’%:&é}@’%‘ﬁf;f@i&%ﬁ%l

FREE o RAPME L YR 2L F

oo RAPME A EEY FO 2T R AEASPRE I AN SREEFL L ARG T AP
BB FARBELIRHEE Y B  eE 2o
6.7. 4B 4 | F*'Fifiﬁ“ﬁﬁﬁﬂﬁzg/zﬁ%*—‘ﬁ’ AN PR EH N AT
68 HFEFLIFANIZELLEIRACPLEFELEFSAIZEFF JMBERK T

gPEBE TG R -

6.9. MFEREZ T

6.9.1. & F¥ieh ggt I RTRUSZINECE & 4
L B Y ]
gtk BIPETR o A

=
BP K AP RREEFERTHE
FE AT T8 > hoiG4p Bl 2 4

AR TR LE R R
FPAR € TEad
RL 0 MEERA R

e R AR

fetiBl > Y REREZLEFVAAE - FTL 2R EAREE -

6.9. 2.
B R F 2 p

6.9.3. v &3

2.)1/2 12 s

TR EEERFELP

#FTREAE

71 AR5 ~ 2014297 15p % % g

7.2. 745K a ~ 2015 # 9 7 16 p &3F% L § o
7.3. 7R a 2 2016 # 9 7 15 p #&IFLAL € o

190

EEE RS CERARFEL AR B
FERLZ F 2084 5 F % ERES -
TAEERAE > BEFVEARE MR (R RFEE L
TR IRIAFTEAR VAW ALEF LA E MR (UFEL
L #d 2MET (URREEFFR )23 RRLFL
AR g2tk

L F R AEBFEZLA o T B

52.)1/2 11

X 2L

A

"E’:
-+

—‘]i'? %@7 o



Attachment 17 %} &+ =

2 S I A ] )\ =
LI A F

COASTER INTERNATIONAL CO., LTD.
TFFEBEFEFRET
Shareholdings of Directors and Independent Directors
- BImAFEBLE S P AP YT A S AT S 765,556,960 % 0 @ g 7KK
76,555,696% -

As of the date for suspension of share transfer for shareholders meeting, the total paid-in capital is
NT$765,556,960, the total shares issued is 76,555,696 common shares.

S RREE LRI AREFACERE R AORBE IS BPF SRR K26 K1 F
SHART 2MITE R FRARMEFG 28 8AeT
In accordance with paragraph 2 of Article 26 of the Securities and Exchange Act and paragraph 1 of
Article 2 of the Rules and Review Procedures for Director and Supervisor Share Ownership Ratios at
Public Companies, the total shares of nominal stocks held by the entire body of either directors or
supervisors of an issuer shall not be less than a specified percentage of its total issued shares, as follow:
1213 %2 T4F 3 2 % 6,124,455%
The total registered shares owned by all directors shall not be less than 6,124,455 shares.
2MEBRAZ RS L NEFFH(APREFITLAE)
The minimum shareholding requirements for all supervisors do not apply. (The company has
established the Audit Commintee).
= #2320 22019847 27p K PEEZBEE 2HEF TR TG R LT A

As of 4/27/2019, shares held by all Directors and Independent Directors on the shareholder register

shown as the table below:
pHpI2019F4% 27p H %

Date : 2019/4/27 unit: share

FEREE O
Shareholding when o
" , , , Elected Bl p
BRAL Eixp 4 3 ER I
ki e EE P el g | TR
Title Name Date Elected Tenure i Current
S Shares % Shares
Shares (1)
(Note)
T¥E ®w 3+
) 2018/06/12 0 0 0
Chairperson | Lisa Kao 3 years
Yeko LLC )
T ¥ o 3#
A ACE DI 2018/06/12 26,172,351 34.19% 26,172,351
Director . 3 years
Representative:
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FEREE O
Shareholding when R
" , ] Elected Bl p
e . o . .
F %-P— '!é'_ [ 3 E P HEP I Bp %$ W _112 al'f [ ng‘:
Title Name Date Elected Tenure ar Current
=S Shares % Shares
Shares (31)
(Note)
Michael P Yeh
i ¥ AT 3
2018/06/12 86,000 0.11% 180,000
Director Alexander Pan 3 years
T ¥ FIE & 3&
2018/06/12 0 0 0
Director Rong Zing Liu 3 years
Independent ] 2018/06/12 0 0 0
Director Hui-Erh Yuan 3 years
BEEF g 3i
Director Jong Rong Chen 3 years
. B 2018/06/12 3% 0 0 0
Independent . .
DireEtor Lung Zin Chi 3 years
£ o
26,258,351 26,352,351
Total

o EEEROL K Gy pFe 8 (7L 76,655,696 1kt B o
Note: The shares percentage are calculated base on 76, 555, 696 shares issued on the time of
election.

O*2PREFFELE € AT ZAZTRIFF BRBZg*r o
The Company has established the audit committee, the minimum shareholding requirements for
supervisors do not apply.

OB FETEHER A FTTH NI -
The shares held by Independent Directors do not count in the shareholding of all directors.
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and shareholders’ return of investments of the Company:

.= g;é’;éﬁ; B;g’\;};?‘jg'gﬁjmj:iggjgﬁ :

Issuance of bonus shares and its impacts to the business performance, earnings per share,

JE P
Item

# R

Year

2019 & B
Year 2019

A F A F &
Actual paid-in capital at the preliminary period

i

NTS$ 765,556,960

share

FE e 0
Compensation to Directors and Supervisors
, . "I 4 s;ﬂ
;:f }é E j > Cash divi’din,d per shgre 0
Sh;es # BRI T LR LA T )
allotment for Shar.es allotted per share for recapitalization of retained 0
this year ilmmigs ”
Payout status E éﬁg e I £ %A Co . .
(:x-) Cash dividend per share for recapitalization of capital 0
reserve
Note ) e SR 7% e il
Shares allotted per share for recapitalization of capital 0
reserve
¥EAE
Operating profit
FEAERD & B DR GE)F
Increase (decrease) in operating profit compared to the
same period last year
fLfs #H F
Net income after tax
Fris s F R & R F
¥ # 5 75% |Increase (decrease) in net income after tax compared to A (3Lo)
i the same period last year Not applicable (Note 2)
EESTYES
Earnings per share
FOL PR E DR F
Increase (decrease) in earnings per share compared to
the same period last year
EELRTMF(EE DA 6
Yearly average of return of investments (reciprocal of
the yearly average of the price-to-earnings ratio)
FRGHH T 2o R RER) E RNCED
I £ A Pro forma earnings per Not applicable (Note 2)
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If the entire sum of the . P
D . IR =F N
recapitalization of retained okl KRR
. . d h Pro forma yearly average
cATIUNGS 15 Issted as cas of return of investments
dividend
. e o [RAIE R FAR(R)
£ AVELE A f -
i TREY Lhade Pro forma earnings per
P o share
If recapitalization of WAIE TR T
A ?;plfgrlnr:r?gge 1s not Pro forma yearly average
FEE NE P of return of investments
2 FAPRET A oML @ [AlF L g a(~)
i T 1 £ %713 |Pro forma earnings per
2z share
If recapitalization of
capital reserve is not A& TR TR
1mplem e‘ntec'l, and . Pro forma yearly average
recapitalization of retained of return of investments
earnings is issued in the
form of cash dividend
M- tEAZo-{ ERZFNERALNT, GRIET AZo- 4 EZ 0 2L Ap FEE 2 Ak

GAERBRLY € AREEL » RAPM A TIHL -

Notel: The Shares allotment and Payout status for year 2019 is based on the resolution of the Board meeting
of 3/28/2019 and should be implemented according to related regulations after the shareholders
meeting for this year.

Ao R PR ELT R MBTRTRASLER, R AP R ARG Ao o 4 £ R M
TEIERIF I e

Note2: According to statutory regulations, the Company does not need to disclose its 2019 financial
forecasts, and is therefore not applicable.

FrZo- 4 ERAFEXEUABRIAOFED AP NRIPFIAREETRPELE S
The discripiton of implementation for convening a regular shareholders meeting to handle shareholder
proposals: there’s no proposal from shareholders during the period for introduction of proposals.
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