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Article 6 P Article 6 3 et oBgEFoPEE
Chairman of Board Meetings and Chairman of Board Meetings and ERFFEZF 10050 &
Agent Agent EE-EE T F B
FEL2AE F¥EZ R A oo

Except as otherwise provided in | Except as otherwise provided in MEHTE Z > PR
the Articles, the Board meeting | the Articles, the Board meeting EERARUES A §2
convened by the chairman, | shall be convened by the Pt d X3
he/she shall act as chairman of | chairman who shall act as fa- AFEEIR o A3
that meeting provided. | chairman of Board meetings. H3m 5 A s 2018 & 8
However, the first Board | However, the first Board 1p > 5;‘;1@, Ff )

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.
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In accordance with the

provisions of Paragraph Four,

Article 203 or Paragraph Three,

Article 203-1 of Taiwan's

Company Act, for a 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.
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meeting convened by the
majority or more of the
directors, the chairman of the
meeting shall be elected from
among themselves.
kP2 %2 5 Rz iy w5
¥ - @FFZiE2 - % = @R
TF ¥ Ed BL B2 FEP T
4%‘%% FF - A i
B o

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.
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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.

Article 17 Supplementary
Provisions *i R
}“; 4 = W

The amendment to the Rules shall be
subject to approval of the Board of
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Article 17 Supplementary
Provisions %8|
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The establishment to the Rules shall be

subject to approval of the Board of
Directors, which shall be further
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Directors.

approved by an Ordinary Resolution at
a general meeting. The amendment to
the Rules shall be subject to approval
of the Board of Directors.
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COASTER INTERNATIONAL CO., LTD.
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o] A3k P THE COMPANIES LAW (AS THE COMPANIES LAW (AS  |To update the date of

#

AMENDED)
COMPANY LIMITED BY SHARES

AMENDED AND RESTATED
ARTICLES OF ASSOCIATION

OF

COASTER INTERNATIONAL CO.,
LTD.

PR a

27

Eniry
(Adopted by Special Resolution passed
on June 25, 2019)
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LTD.
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AMENDED)
COMPANY LIMITED BY SHARES

AMENDED AND RESTATED
ARTICLES OF ASSOCIATION

OF

COASTER INTERNATIONAL CO.,
LTD.

TRELGT AL

(Adopted by Special Resolution passed
onJune 23, 2020)
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AL (41?11} T hF.)
COASTER |NTERNAT|ONAL Cco.,
LTD.

IR PN

D0 FAR
CASE LS S UL S

(*2020 # 6 * 23 p 2 u] kil iF)

-
%l IBQ:

special resolution
adopted by the
shareholders at the
annual general
meeting.

SR ¢ g r/;—fi—h e
IR RO N o %E\
pip e

Interpretation
L&

[New definition]

"' Acquisition" refers to an act wherein

a company acquiring shares, business
or assets of another company in
exchange for shares, cash or other
assets;

Pursuant to the
requirement of
amended Articles of
Association Checklist
announced by the
Taiwan Stock
Exchange
(Tai-Jeng-Shang Il -
N01080023568) dated
December 25, 2019.

New definition.
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A
Jfﬁ 4 B AP
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NARATHE o
12 The Company shall not issue any unpaid |Subject to Article 12A, the Company  |Revised to
Shares or partly paid-up Shares. The shall not issue any unpaid Shares or accommodate the
Company shall not issue shares in bearer |partly paid-up Shares. The Company shalllamendment of Article
form. not issue shares in bearer form. 12A.
AP AEFEFER %\aaﬁ FLTA '+‘ AERY D2AFEY 3 RIN A2 TR Y 12A E2 8
RO iy 2 g Fas Lk 7 BFFEze %as& L BMEIRE | oo
i o Z i A BT A LR o
12A [New article] If a subscriber fails to pay any call or  |Pursuant to the

[ i #74]

instalment of call with respect of any
Shares on the day fixed for payment,
the Directors may, at any time
thereafter during such time as any part

of such call or instalment remains
unpaid, serve a notice on him requiring

payment of so much of the call or
instalment as is unpaid, together with
any interest which may have accrued,
within a period of not less than 1
month from the date of the notice given

by the Directors. The notice shall name

a further day (not earlier than the
expiration of aforesaid one month or
longer period from the date of the
notice) on or before which the payment

required by the notice is to be made,
and shall state that in the event of
non-payment at or before the time
fixed the Shares in respect of which the

call was made will be liable to be
forfeited. If the requirements of any
such notice as aforesaid are not
complied with, any Share in respect of
which the notice has been given may at

any time thereafter, before the
payment required by notice has been
made, be forfeited by a determination
of the Directors to that effect. A
forfeited Share may be sold or
otherwise disposed of on such terms
and in such manner as the Directors

requirement of
amended Articles of
Association Checklist
announced by the
Taiwan Stock
Exchange
(Tai-Jeng-Shang Il -
N01080023568) dated
December 25, 2019.

New article.
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think fit, and at any time before a sale
or disposition the forfeiture may be
cancelled on such terms as the
Directors think fit. A Person whose
Shares have been forfeited shall cease
to be a Shareholder in respect of the
forfeited Shares, but shall,
notwithstanding, remain liable to pay
to the Company all moneys which at
the date of forfeiture were payable by
him to the Company in respect of the
Shares forfeited, but his liability shall
cease if and when the Company
receives payment in full of the amount
unpaid on the Shares forfeited. The
provisions of these Articles as to
forfeiture shall apply in the case of
non-payment of any sum which by the
terms of issue of a Share becomes due
and payable, whether on account of the
amount of the Share, or by way of
premium, as if the same had been
payable by virtue of a call duly made
and notified. Under the aforesaid
circumstances, compensation for loss
or damage, if any, may still be claimed
against such defaulting Shareholder.
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32

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)

whole business or assets, which will have

take over the transfer of another's

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)

engaging in any business within the scope

grant waiver to the Director’s

of the Company’s business;
()
employees pursuant to Article 17B; and
(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

issue restricted shares for

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.

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;

()

whole business or assets, which will have

take over the transfer of another's

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;

()

engaging in any business within the scope

grant waiver to the Director’s

of the Company’s business;
()
employees pursuant to Article 17B;

(9) distribute part or all of its
dividends or bonus by way of issuance of
new Shares, for the avoidance of doubts,

issue restricted shares for

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; and

(h) share swap.

Pursuant to the
requirement of
amended Articles of
Association Checklist
announced by the
Taiwan Stock
Exchange
(Tai-Jeng-Shang I -
N01080023568) dated
December 25, 2019.
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34 Subject to the Law, in the event any of  |Subject to the Law, in the event any of  |Pursuant to the

the resolutions with respect to the
paragraph (), (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

the resolutions with respect to the
paragraph (), (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

requirement of
amended Articles of
Association Checklist
announced by the
Taiwan Stock
Exchange
(Tai-Jeng-Shang Il -
N01080023568) dated
December 25, 20109.
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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)

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, Acquisition or
share swap 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 in_
writing at the then prevailing fair price
within twenty (20) days after the date of
the resolution and specifies the price of

the Shares to be repurchased.

For the purpose of this Article 34, if the

days after such sixty (60)- day period,

Company and any Shareholder reach

file a petition to any competent court of

an agreement about the price of the

Taiwan for a ruling on the appraisal

Shares to be repurchased by the

price, and, to the extent that the ruling

Company, the Company shall pay for

is capable of enforcement and
recognition outside Taiwan, such

such agreed purchase price of Shares
to be repurchased within ninety (90)

ruling by such Taiwan court shall be

days from the date of passing of the

binding and conclusive as between the

resolution by general meeting. In case

Company and requested Shareholder

no agreement as to the purchase price

solely with respect to the appraisal

is reached, the Company shall pay the

price.

fair price as determined by the

Company to such Shareholder within

ninety (90) days from the date on

which the resolution was adopted. If

the Company fails to pay the agreed
purchase price, the Company shall be
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deemed to agree to the price as
requested by the Shareholder.

For the Shareholder who requests the
Company to purchase all of his Shares
in accordance with the second
paragraph, in the event the Company
fails to reach such agreement with the
Shareholder within sixty (60) days after
the date on which the resolution was
adopted, the Company shall apply to
the court for a ruling on the fair price
against all the dissenting shareholders
as the opposing party within thirty (30)
days after such sixty-day period, and
Taiwan Taipei District Court has the
MEQMm
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The following matters shall be specified
in the notice of a general meeting, and
shall not be proposed as ad hoc motions;
material contents of such matters may be
uploaded onto the website designated by
the TWSE, TPEX or the Company with
the address of website indicated in the
notice:

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

(b)
of Association and/or these Articles;
(©
Company;

(d) application for de-registration as a
public company;

(e) dissolution, share swap (as
defined in the Applicable Listing Rules),

amendments to the Memorandum

reduction in share capital of the

Merger or Spin- off of the Company;
()

termination of any contract for lease of its

entering into, amendment to, or

business in whole, or for entrusting
business, or for regular joint operation

The following matters and their
respective material contents shall be
specified in the notice of a general
meeting, and shall not be proposed as ad
hoc motions; material contents of such

matters may be uploaded onto the website
designated by the TWSE, TPEX or the
Company with the address of website
indicated in the notice:

(a)
or supervisors (if any);
(b)
of Association and/or these Articles;
(©)
Company;

(d) application for de-registration as a
public company;

(e dissolution, share swap (as
defined in the Applicable Listing Rules),

election or discharge of Directors

amendments to the Memorandum

reduction in share capital of the

Merger or Spin- off of the Company;
()

termination of any contract for lease of its

entering into, amendment to, or

business in whole, or for entrusting

business, or for regular joint operation

Pursuant to the
amendment of the
Sample Template for
XXX Co., Ltd. Rules
of Procedure for
Shareholders Meetings
announced by the
Taiwan Stock
Exchange
(Tai-Jeng-Jili -
N01080024221) dated
January 2, 2020.
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with others;

(9) 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;

0] the private placement of
equity-linked securities;

)
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;

U] 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

granting waiver to the Director’s

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 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;

(n) the transfer of Treasury Shares to
its employees by the Company; and

(0)
Subject to the Law and these Articles, the

the Delisting.

Shareholders may propose matters in a
general meeting to the extent of matters
as described in the agenda of such
meeting.

with others;

(9) 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;

Q) the private placement of
equity-linked securities;

()
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

granting waiver to the Director’s

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 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;

(n) the transfer of Treasury Shares to
its employees by the Company; and

(0)
Subject to the Law and these Articles, the

the Delisting.

Shareholders may propose matters in a
general meeting to the extent of matters
as described in the agenda of such
meeting.
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74 Unless otherwise determined by the Unless otherwise determined by the Pursuant to 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.
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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 four (4) 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.
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amendment of the
Taiwan Stock
Exchange Corporation
Operation Directions
for Compliance with
the Establishment of
Board of Directors by
TWSE Listed
Companies and the
Board's Exercise of
Powers announced by
the Taiwan Stock
Exchange
(Tai-Jeng-Jili -
N01080024221) dated
January 2, 2020.
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EEEERA(T) EEE2ERA(T)
107 A Director who directly or indirectly has |A Director who directly or indirectly has |Pursuant to the

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:

(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.

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:

(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.

requirement of
amended Articles of
Association Checklist
announced by the
Taiwan Stock
Exchange
(Tai-Jeng-Shang Il -
N01080023568) dated
December 25, 2019.
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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.

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 deemed to have personal
interest in that matter.

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; before the Company adopts

any resolution of Merger, Acquisition,
Spin-off or share swap, a Director who
has a personal interest in the
transaction of Merger, Acquisition,
Spin-off or share swap shall declare
such interest to the Board at the Board

meeting and to the shareholders at the

general meeting the essential contents

of such personal interest and the

reasons that the relevant resolution

shall be approved or dissented.

In the case that a Director’s spouse, a
blood relative within second degree of

34
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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 deemed to have personal

interest in that matter.
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119A [New article] Before the Company holds a meeting of Pursuant to the
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the Board of Directors to adopt any
resolution of Merger, Acquisition,
Spin-off or share swap. the Audit
Committee shall seek opinion from an.
independent expert in order to review the
fairness and reasonableness of the plan.
and transaction of the Merger,
Acquisition, Spin-off or share swap.
including but not limited to the
justification of share swap ratio or a

distribution by cash or otherwise, and the
review result shall be submitted to the

Board of Directors and Shareholders in

the general meeting (provided. however

that if the Law does not require the
Shareholders' approval on the said
transactions, the expert opinion and.
review result do not have to be submitted
to the general meeting); and the review
result and the expert opinion shall be
provided to the Shareholders together
with the notice of general meeting. If the
Law does not require the Shareholders'
approval on the said transactions, the
Board of Directors shall report the
transactions in the next general meeting
following the transactions.

For the documents required to be given to

requirement of
amended Articles of
Association Checklist
announced by the
Taiwan Stock
Exchange
(Tai-Jeng-Shang Il -
N01080023568) dated
December 25, 2019.

New article.
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the Shareholders in the preceding
paragraph. if the Company announces the
same content as in those documents on a
website designated by the Taiwan
competent authorities and those
documents are available at the venue of
the general meeting for Shareholders'
inspection, those documents shall be

deemed as having been given to
Shareholders.
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COASTER INTERNATIONAL CO., LTD.

TRERRG
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Article 9% 4 i Article 9% 4 % fe £ 2018 4z
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Proposal Discussion % % 3t Proposal Discussion % % 31 #% GHETIRE
FEREEL AL
(% - 38 %) (% — 37 %) HA S BiTE =
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RIS GBS
The agenda of general meeting shall | The agenda of general meeting shall 72 HE A P
I -]
be set by the Board of Directors if | be set by the Board of Directors if CIE S LR
the meeting is convened by the | the meeting is convened by the o BRI
3 -
Board of  Directors. Related | Board of Directors. Unless
proposals (including extemporary | otherwise approved in the general

motions and amendments to the

original proposals) should be voted

by shareholders separately. Unless

otherwise approved in the general
meeting, the general meeting shall
proceed in accordance with the
agenda.
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The shall
sufficient time for the explanation

chairman provide
and discussion of all items listed in
the
submitted by Shareholders.

amendments
The
chairman may announce an end of

agenda and

discussion and submit an item for a

meeting, the general meeting shall

proceed in accordance with the

agenda.
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The shall

sufficient time for the explanation

chairman provide

and discussion of all items listed in
the
submitted by Shareholders.

amendments
The
chairman may announce an end of

agenda and

discussion and submit an item for a
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vote if the chairman deems that the | vote if the chairman deems that the

agenda item is ready for voting and | agenda item is ready for voting and

the discussion and amendments | the discussion and amendments

proposed complied with  the | proposed complied with the

Applicable Listing Rules and the | Applicable Listing Rules and the

Articles. The chairman  shall | Articles.

provide sufficient time for voting.
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Article 16 % + = % Article 16 % + = 1% P A R 1}

Meeting Minutes 3% ¥ & Meeting Minutes 3% ¥ & BeEEER BT E =
FomEgEREL

(% -3 %= 7e}) (% -3 %= 5e%) A

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

voting resolutions (including the numbers

of shares voted). In case of election of

director(s) and/or supervisor(s), the number

of votes of each candidate should be

disclosed. = Meeting minutes shall be kept
during the existence of the Company.
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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.

REERFEF R ERLE T P HT
AR L AR RE S B R
A5z 227 35PF B
YA




lﬂ»ﬁr A

COASTER INTERNATIONAL CO., LTD.

:\.; isﬁ \‘ﬁ l“[/\"J

PROCEDURAL RULES OF BOARD MEETINGS
T ERTAF(B 1)

Article 1 Purpose P &1

¥ - i

Article 2
4

Article 3
$oiE

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.
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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”).
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Applicable Scope it * # &

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.
TFEZARIRF  HIRRIPZ - TERAE -RIERPPITRE 222 HB R
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Meeting Notice and Meeting Materials € il ¥v% € R 7k

The Board of Directors shall meet at least once quarterly.
FEEFEI 00 8- 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.
E¥ e REP LRI 0o pRANEERIE R (0] RE) i3
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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.
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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.
FTEERH TR ARATERE 2L FF 63 e

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.
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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. 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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Since the Company does not have corporate governance manager, the 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 4 Preparation of Signature Book and Other Documents and Director's
$=xiE  Attendance by Proxy § #8822 52 g%2 £ R

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.
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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.
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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.

ﬁii~ﬁwﬁi¥@=@%ig% VSRR S e - S A E: B - 32
LEIEES S B2 33 =R 3. 50 K

41

\

\N



Article 5
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Article 6
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A proxy as described in the preceding two paragraphs may act as the agent for one
person only.
I RNIZA s R - A2 KL o
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Guidelines for time and Place of a Board Meeting ¥ % § F € 3+ 8.2 EFF 2
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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.
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Chairman of Board Meetings and Agent ¥ ¥ £ 2 838«

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.
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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.
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Article 7 Board Meeting Reference Materiabls, Guests to the Meeting and
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Convening the Board Meeting ¥ % § $ Y FTH - SIA A R AFXEL

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.
PRETER O ERNF (R ET (LA RTEC)RA LM TR LR F TR
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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
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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.
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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.
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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
after the second postponement, the Chairman may reconvene the meeting in
accordance with the procedure under the Articles.
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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 EIMER > URFEEH TR L

Article 8 Audio Recording or Videotaping of the Board Meeting as Evidence ¥ ¥ € # € i§
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Article 9
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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.
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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.
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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.
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Meeting Agenda 3% ¥ p %

The agenda for the regular Board meetings shall include the following matters for the
least:
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1. Matters to be reported:
R FEIE

(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.
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2. Matters for discussion:
HHE R

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

(1) m=x gREFT23tmEA -
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3. Extempore Motion.
TP 93K o

Article 10 Proposal Discussion #% %%
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Article 11
L

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.
TEEREERILTTRIZLREAREFT - LG A FTEFE R RLE O TR

The Chairman may not declare adjournment without the consent of a majority of the
Directors present at the meeting.
AEIREFTHEIEFLF LR FEAZ 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.
TEERIEF? - FEATEAEIA %Tii@iﬂtiﬁ R EREERR LAY
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Matters that Must be Discussed at the Board Meeting &S ¥ % € 4% ¥ 5%

The following matters shall be brought to a Board meeting for discussion:
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1. The Company's business plan;
APz FETE e

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;
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3. Internal control system established or amended in accordance with the Applicable
Listing Rules, and Assessment of the effectiveness of the internal control system;
kB ()2 4 REGT RN B L 2 PRI R 0 2 N SRR G Rkl T e

4. Procedure for handling important financial and business activities such as the
acquisition or disposition of assets, derivative products transactions, lending of
capital, endorsement for third party, provision of guarantee, established or
amended in accordance with the Applicable Listing Rules;
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5. Offering, issue or private placement of securities of the nature of equity;
T #AafFFL Rl i#L -

6. Appointment and/or dismissal of a financial, accounting or internal audit officers;
PAFE ~ g3 p AP A gL E A 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 following Board meeting for ratification; and
PR R A 2 AW R R A 2 E AT o R F]E S X AR T BEpfret o F
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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.
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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.
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Article 12
¥L-iE
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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.
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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 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.
BIVP-RARB2FTERPIAREFE HY - A RBREF EARFN 0 BT 2
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Voting(1l) % (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.
AR REZHH oL ETVHAAZREAP @ F Rl AH o KHEA

Votes shall be cast for the proposal in the agenda of the Board meeting.
%%ﬁ%%iigﬁﬁﬁﬁﬁﬁiiﬁﬁio

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.

SHEMENREE M RS e FREAFTAREAELEE -

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:
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1. Vote by show of hands or by voting system;
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Article 13

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
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Article 14
¥-Llwix

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.
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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.
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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.
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Results of the votes shall be announced on the spot and recorded.
FAh2 % BEEEL > TS ko

Director's Avoidance of Conflict of Interest ¥ ¥ 2§z e & 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), 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 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
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Article 15
L7

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 € k3% £ ¥ 38

Proceedings of Board meetings shall be recorded in the meeting minutes, which
shall specify the following matter detail:
TEELRT BT RTE RESFREF s T 7E 7

1. Term (or year) of the meeting, and time and place;
EIRE T (N EX)E PER B B o

2. Name of Chairman;
AR e

3. Attendance of Directors, including names and numbers of Directors who are
present at the meeting, on leave or absent from the meeting;
ERNARR CRENA BRI R LS A

4. Names and titles of the guests to the Board meeting;
SR K 2 2 B

5. Name of the secretary of the Board meeting;
k2 W L oo

6. Matters to be reported,;
FLER o

7. 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;
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Article 16
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8. 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
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9. Other matters to be included.
H ;f%gagttg;xg 0

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
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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.
AEATFF LA E(FFRE)EBLEFH G 2HEF =2 - PR -

Board meeting attendance book is part of the meeting minutes of proceedings and
shall be properly kept during existence of the Company.
TFEEINELREIGZ -2 B2 GHEYRFLLES -

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.
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Preparation and distribution of the meeting minutes of proceedings in the first
paragraph may be done electronically.
FoBRFEHZEUTEAFENT I NI

Guidelines for Authorization b the Board of Directors & ¥ € 2 34# & 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

49



the Board meeting under the Applicable Listing Rules and the Articles, the Chairman
is authorized to handle the following matters:
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(1) Representing the company in its dealings with others for operation of the
Company;
WAL PEBFRNFA AL ADT o

(2) Handling matters the Chairman is authorized under the company's “Regulations
Governing Authorization of Duties and Authority to Approval” and applicable
management rules;
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(3) Examining the corporate accounting system, financial position and financial
report procedure;
Bh AT EFHIAE MR E MR L AR 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;
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(5) Communicating with the CPA of the company;
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(6) Reviewing and evaluating internal audit staff and relevant performance;
HPAIMEEARZ2 A1 FRFYH o

(7) Reviewing and evaluating the internal control of the Company;
HA P2 PP F Y

(8) Evaluating, inspecting and supervising various existing or potential risks in the
Company;
FhoRACERFAST G ANEEL LR -

(9) Supervising the legal compliance of the company;
R R Rl SO

(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.
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Article 17
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(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;
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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'
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(13) Appointing the director(s), supervisor(s) (if there is any) and representative(s) of
subsidiaries (including overseas branches);
FRAP(FANLS L BT  EBA(FFRE)E AR L 2R

(14) Restructuring the Company and amending its organization bylaws;
AP EBAKE BHERF 2B o

(15) Evaluating and reviewing the qualification of CPA and nominate appropriate
candidates; and
TR eV LTRIKA P EAE

(16) other powers and duties authorized and granted to the chairman by the Board of
Directors.
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Supplementary Provisions *}g]

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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Ethical Corporate Management Best Practice Principles
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THE COMPANIES LAW (AS AMENDED)
COMPANY LIMITED BY SHARES

AMENDED AND RESTATED MEMORANDUM OF ASSOCIATION
OF

COASTER INTERNATIONAL CO., LTD.

BERMNERAHE
(Adopted by Special Resolution passed on June 25, 2019)
1. The name of the Company is Coaster International Co., Ltd. % = 7 f& {57 A IR /2 5 (the "Company®”).
2. 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 or
at such other location as the Directors mayfrom time to time determine.

3. 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").

4, 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.

5. 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 Cayman Islands.

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

7. 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.

8. 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 25, 2019)

TABLE A

The Regulations contained or incorporated in Table ‘A’ in the First Schedule of the Law shall not apply to
Coaster International Co., Ltd. & =G {7 HEFRZE](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 audit committee;

“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;
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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;

"Delisting"” means (a) the delisting of the Shares registered or listed on any Taiwan stock exchange or
securities market as a result of a Merger in which the Company will dissolve, general assumption (as defined in
the Applicable Listing Rules), share swap (as defined in the Applicable Listing Rules) or Spin-off; and (b) the
shares of the surviving company in the Merger, the transferee company in the general assumption or the
existing company or newly-incorporated company in the share swap or Spin-off will not be registered or listed on
any Taiwan stock exchange or securities market;

"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 &5
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 Special Resolution"” means a Special Resolution approved by the Shareholders holding at
least two-thirds (2/3) of the Shares in issue at the time of the general meeting;

"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 mayrequire;

(c) 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
partlyone
(a) and partly another.

62 Filed: 22-Aug-2019 08:22 EST
www.verify.gov.ky File#: 280465 Auth Code: D53168906439


http://www.verify.gov.ky/

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 theseArticles.

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 shall determine.

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

Subject 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 to issue;

(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 forpublic offering in Taiwan pursuant to Article

13 (if any) and Avrticle 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:

(a) 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;

(©) 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,

according to the Applicable Listing Rules, for
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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).

Subject 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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18.

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 Atrticles 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

Subject 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,
gualifications, 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.

Subiject 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 t W
including the Taipei Exchange and the TSE), may be evidenced and transferr
accordance with the rules and regulations of such exchange.

66 Filed: 22-Aug-2019 08:22 EST
www.verify.gov.ky File#: 280465 Auth Code: D53168906439


http://www.verify.gov.ky/

23.

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 ofthe 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 t 3
registered in the Emerging Market or listed on the Taipei Exchange or TSE, decline or gespere
registration in accordance with the laws applicable to the Emerging Market, Taipei Exghangesor A
and the Applicable Listing Rules, as they would have had in the case of a transfer of e (Shga, by) thie
deceased or bankrupt Person before the death or bankruptcy. ".,'I au
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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.
For the avoidance of doubt, in case a Merger is a Delisting, Article 33A shall apply

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 Com
business;
® issue restricted shares for employees pursuant to Article 17B; and
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33.

(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;

€)] 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.

33A The Company shall pass a Supermajority Special Resolution if the Company effects a

34.

35.

36.

37.

38.

Delisting in accordance with the Applicable Listing Rules.

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
Resolution authorising the manner and terms of purchase, the Directors may on behalf of4#i
purchase any share in the Company (including a redeemable share) by agreement with/1€
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 same currency.

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 Listing 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; material contents of such matters may be uploaded onto the website designated
by the TWSE, TPEx or the Company with the address 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;

(©) reduction in share capital of the Company;

(d) application for de-registration as a public company;

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

the Company;

® 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;

(9) the transfer of the whole or any material part of its business orassets;

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

0] the private placement of equity-linked securities;

0) 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 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

(n) the transfer of Treasury Shares to its employees by the Company; and

(0) the Delisting

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

141

the time when the meeting proceeds to business. Save as otherwise provided by thesg
holders of Shares being more than an aggregate of one-half (1/2) of all Shares in issug,
person or by proxy and entitled to vote shall be a quorum for all purposes. Y

No business shall be transacted at any general meeting unless a quorum of Shareholggrs

~
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One or more shareholder(s) 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 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 a Shareholder(s) and arrange for the proposal to be
discussed at the annual general meeting unless (i) the number of Shares held by such Shareholder(s)
is less than one percent (1%) in aggregate 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; or (iv) the proposal
submitted exceeds three hundred words; (v) the proposal is not submitted within after the expiration of
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 accept
that proposal and arrange for it being 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.

Any one or more Shareholders holding in aggregate more than half of the total number of the issued
Shares of the Company for at least three (3) consecutive months may convene an extraordinary
general meeting. The determination of the afore-mentioned holding period and number of Shares shall
be based on the Shares held immediately prior to the relevant book close period.

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.

The Board of Directors or any person who is entitled to convene a general meeting pursuant to

Article 53A above or under these Articles may demand the Company or its Shareholders’ Service
Agent to provide the Register of Members.

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

comply with the Procedural Rules of General Meetings.
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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¥| proxy 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.

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.

and proxy solicitation agent (if any). The form of proxy shall be provided to the Sharegg(!gztza_ug_zm 022 EST
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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.

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 submitig ‘
ballot or electronic transmission be revoked.

g
q
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In case a Shareholder who has submitted his votes by written ballot or electronic transgisst
to attend the general meeting in person, he shall, at least two (2) days prior to the date¢f:t;
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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 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
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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 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 factto 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 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 superwsors (if any) the term of offlce of such Directors or supervisors (if any) shaII be
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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 during
the term of his/her office as a director without good cause, such Director may make a 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 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 Time"), shall be discharged or vacated from the office of Director or
supervisor (as the case may be).

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 (other than as an
Independent 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

Ay
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pursuant to any other Article.
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The Company shall establish a salaries and remuneration 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 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.

Directors under these Articles) and for such period and subject to such conditions as 'ﬁ;!
and any such power of attorney or other appointment may contain such provisions ‘é‘u...' e
and convenience of Persons dealing with any such attorney as the Directors may think TE

authorise any such attorney to delegate all or any of the powers, authorities and diseretion2vestedsin
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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

Subject 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 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.
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DISQUALIFICATION OF DIRECTORS

102. 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 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 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;

(c) has been adjudicated guilty by a final judgment forviolating anti-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;

()] 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

® 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.

103. 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

104. 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

shall state the reasons for such meeting and shall be given to each Director at least seven
to the meeting via mail or electronic transmission; however the Board meeting may be co
time to time in case of any emergency in accordance with the Applicable Listing Rules. S
Articles and the Applicable Listing Rules, the Company shall additionally comply with the
Rules of Board Meetings.
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105.

106.

107.

108.

109.

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.

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 deemed to have personal interest in that matter.

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 such behaviour.

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 Compan eF

the office of internal auditor) in conjunction with his office of Director for such period and gfiss
(as to remuneration and otherwise) as the Directors may determine and no Director or inf £ndli
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110.

111.

112,

113.

114,

115.

116.

117.

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.

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:

@ 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.

Subject 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.

Subject 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.

Subiject 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.

Subject 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;
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118.

119.

(e) the distribution of part or all of the dividends or bonus of the Company by way of cash pursuant to
Article 125A

® the allocation of Employees' Remunerations and Directors’ Remunerations pursuant to Article
129; and

(g) issuance of corporate bonds.

AUDIT COMMITTEE

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.

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;

(H  a material monetary loan, endorsement, or provision of guarantee;

(g) 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;

(i)  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.

been approved with the consent of one-half (1/2) or more of all Audit Committee memB&ISTAGYHE 22 =7
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122,

123.

123A

124.

125.

125A

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.

The accounts of the Company shall be audited at least once in everyyear.

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 or jurisdiction.

Subject to the Cayman Islands law, any Shareholder(s) holding one percent (1%) or more of the total
number of the issued Shares of the Company for six (6) consecutive month 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. Other than that the Board of 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.

Other than that the Board of 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

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
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126.

127.

128.

129.

Board meeting attended by at least two-thirds (2/3) of all Directors, and report the aforementioned
distribution to the Shareholders at the next general meeting

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.

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 setaside 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 setaside 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 dg
items (a) to (d) above plus any previously undistributed cumulative Retained Ea
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138.

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.

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.
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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
distributable in fractions the Directors may deal with the fractions as they think fit; and

(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.

Subiject 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 positj apfirmed
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144.  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.

145.  Except as otherwise provided in these Articles or the Applicable Listing Rules, any notice or other
document, if served by:

(@) postor 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 letter containing the
notice or documents was properly addressed and duly posted or delivered to the courier service.

146.  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.

147. Notice of every general meeting of the Company shall be givento:

@ 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

148. 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. The Company shall cause its Shareholders’ Service Agent to provide
the aforesaid documents.

149.  Without prejudice to the rights set forth in these Articles, no Shareholder shall be entitled to require

business of the Company and which in the opinion of the Board would not be in the int
members of the Company to communicate to the public.

150. The Board shall be entitled to release or disclose to any regulatory or judicial authority any s

its possession, custody or control regarding the Company or its affairs to any of its SheireRolegepo 0s:22EsT
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151.

152.

153.

154,

155.

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
benefit of every Director and other officer for the time being and from time to time of the Company. Such
D&O insurance shall only cover the liability arising from the duty of such Director or officer in
accordance with these Articles, the Law and the Applicable Listing Rules.

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.
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91 Auth Code: D53168906439

www.verify.gov.ky File#: 280465


http://www.verify.gov.ky/

156. 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

157.  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

158.  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.

LITIGIOUS AND NON-LITIGIOUS AGENT

159. For the purpose of performing corporate social responsibility, the Company shall follow the applicable

laws, regulations and business ethics in operating its businesses and may conduct practices to facilitate
public interests
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