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Article 6 S Article 6 E R S e cREFOFTEE
Chairman of Board Meetings and Chairman of Board Meetings and ERFFEZF 10050 &
Agent Agent EE-EE T F B
FEEZ AL FE L2 RmA e

Except as otherwise provided in | Except as otherwise provided in MEHTE Z > PR
the Articles, the Board meeting | the Articles, the Board meeting TEE] B TE
convened by the chairman, | shall be convened by the P d FE3
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,‘;4@,;‘1 )
meeting of a new term shall be | meeting of a new term shall be 1) 272 % 03 i avm

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.

= AF AT R FTF A
ﬁiféﬁni‘ d g ¥ L FEEA
)ﬁorEJ%E.a%—:ing’@B;
LegTHEELEREIERBEER S
2 F %L EERAIAY LB
BABEZZ 2 BEAF - 40
T RIS dE- AT oo
In accordance with the

provisions of Paragraph Four,

Article 203 or Paragraph Three,

Article 203-1 of Taiwan's

Company Act, for a board

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
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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.

T ¥ £ £ Boe Bl 7 ﬂbf‘f!’e‘ﬁ
D B EERE AR &R
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THEBFE - LAz H X%
¥irgd HfodpLEgd- 402
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¥ REFETAFF T 8- 4 R

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

S \:F 'F)»‘\‘r]r{W i 71 BR
B d BEFL 4’;@?:']
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Article 17 Supplementary
Provisions %8|

,L;f,g

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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2365 QAR p G- (1) 75,895 1 71,739 1
2399 Hwimd pif—He 1,615 - 1,219 -
21XX s o 2,174,463 36 2,027,724 41
vk
2570 vpat TR R E (=) 4,234 - 182 -
2580 ARG —2nd = 1,334,690 22 - -
2640 AT p F -2 = (+) 26,243 - 25,044 1
2670 Hp2bad g f—He 8,164 - 104,203 2
25XX sind f A3 1,373,331 22 129,429 3
2XXX B 3,547,794 58 2,157,153 44
®E
3110 #Ewmm* *(+z 765,557 12 765,557 16
3200 FHRf 1,791,308 29 1,789,584 36
T EH 2 (+2)
3310 ER A R N ] 55,493 1 55,493 1
3350 AN e B A 109,520 2 260,690 5
3400 Hw#EE ( 133,442) ( 2) ( 95,752) ( 2)
3500 RBAREE A (+=2) ( 12,848) - 12,848) -
3XXX #E B8P 2,575,588 42 2,762,724 56
EA2ZPREA +-
3X2X PRz EERY 6,123,382 100 $ 4,919,877 100
N S E H MR A R AL AR L 2 - A R AR
)
FT L =oAL Fiang A Hacis
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B 2018 # B
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4000 H Edgr 2 (+w) $ 11,737,383 100 $ 12,013,456 100
5000 FE*% = (2 )(+)
()04« 8,374,047) (71 ( 8,694,921)(_ 72)
5900 FEL 3,363,336 29 3,318,535 28
FFER A ()
(F4)% =
6100 4y ( 2,322,701) ( 20)( 2,291,918)(  19)
6200 R ( 1,037,748) ( 9) ( 1,021,999) ( 9)
6450 TR RAEAE 2 L-(2) ( 307) - ( 7,086) -
6000 FET? &3 ( 3,360,756) (__ 29)( 3,321,003) (_ 28)
6900 HEMFEGEX) 2,580 - ( 2,468) -
¥Edyrz 20
7010 H o r »(+1) 24,425 - 6,190 -
7020 B flFz 44 2 () ( 9,201) - ( 2,246) -
7050 FEE N 2(L=yz = | 137,412) ( 1) ( 51,115) -
7000 FES R 2 2 HEH ( 122,188) ( 1) ( 47,171) -
7900 g I ( 119,608) ( 1) ( 49,639) -
7950 ST A F 2 (=) 47,382 - 27,689 -
8200 &Ry ($ 72,226) ( 1)($ 21,950) -
ReFEHE
PEAWIFELADP
8311 R R £ ik () ($ 952) - % 1,830 -
8349 E N R W ] S g
7 190 - ( 366) -
BETPREAHEIHFLADP
8361 Bl o B A TR A B 2
LA 1) ( 37,690) - 78,789 -
8300 *WHRFLEUGEFA)INE LM
iR ($ 38,452) - 3 80,253 -
8500 #MHFEEFA)FIE R ($ 110,678) ( 1) $ 58,303 -
2GR B
8610 I ($ 72,226) ( 1)($ 21,950) -
FEWFRBRHES
8710 S T ($ 110,678) ( 1) § 58,303 -
9750 B *F wgSH (= +-) ($ 0.95)($ 0.29)
9850 HFEEF WASH 2(=+-) (% 0.95)($ 0.29)
(& AR A LG A S B MR 2 - 2 s HE AR o
Wow
FEELECBFD A Eiag EaE N B -

19




i * i 2 1# #
7 * = & g & il
R by E
Fhofi—% FAoq— 0 MO AF A N
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2018 & B
2018 & 1 % 1 p 4% $ 765,557 $ 1,764,524 § 21,546 § 52,640 § 306,996 ($ 174,541) §$ - $ 2,736,722
M EEHEA - - - - ( 21,950) - - ( 21,950)
rPHBFEHE - - - - 1,464 78,789 - 80,253
rMPFEIFE R - - - - ( 20,486) 78,789 - 58,303
Fapdpdr o pe = (+ =)
RINZTIZHEHF - - - 2,853 ( 2,853) - - -
5T & R - - - - (0 22,97) - - 22,967)
B iuinfgp s & 4 = (+-) - - 3,514 - - - - 3,514
B AL NECED ; ; ; - : S 12,848) ( 12,848)
2018 & 12 * 31 p 4%f $ 765,557 $ 1,764,524 § 25,060 $§ 55,493 $ 260,690 ($ 95,752) ($ 12,848) $ 2,762,724
2019 & )i
2019 # 1% 1 P 4% $ 765,557 $ 1,764,524 § 25,060 $ 55,493 $ 260,690 ($ 95,752) ($ 12,848) $ 2,762,724
IR R - T 'S - - - - ( 78,182) - - ( 78,182)
2019 & 17 1 p LA 765,557 1,764,524 25,060 55,493 182,508  ( 95,752) ( 12,848) 2,684,542
NP E E R - - - - ( 72,226) - - ( 72,226)
rAPHBFEHE - - - - ( 762) ( 37,690) - ( 38,452)
rPIREIE B - - - - ( 72,988) ( 37,690) - ( 110,678)
BazukfEpy &4 (+-) - - 1,724 - - - - 1,724
2019 & 12 * 31 p 4% $ 765,557 § 1,764,524 $ 26,784  $ 55,493 $ 109,520 «(§ 133,442) (§ 12,848) $ 2,575,588
e MR AL AEE MR 2 - 8 0 FE R AR
= Q0
grE 3wy (12 - I8 Tk e L iy é
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B 3ro%Fa

Vi 3 2019 # B 2018 # B
YEEFz2mend
P FR T R AR ($ 119,608 ) ($ 49,639 )
BAEED
TeE R R
TEH R ORI A +-(2) 307 7,086
wES A A (+1) ( 15,631) -
TER® = (+A) 583,170 36,046
gl 3w = (L) 11,478 9,800
Fas FERE SRS ERAEANE (=) ( 352) « 205)
L7 = (+-) 120,276 30,589
AL~ *(+3 ( 1,606 ) ( 1,284 )
i RS A 2 (+-) 1,724 3,514
BYEE AN ?ﬁi/ﬁ it s
BEYEER ML T A2 ERH
T fe i ( 68,961 ) ( 71,322)
His }%’1(1}\ 87,752 57,725
e 23,290  ( 28,585 )
XY 520,466 687,255
BYEFBAAML | G
EGp F—imts 5,469 2,241
AL 5,014 6,005 )
Js 1 HE 2 ( 435,186 ) 57,169
H W R+ A ( 41,284 ) ( 1,532)
A i —niaA ( 1,734 ) ( 15)
=" ( %L 1e0)
W F - 5,379 ( 20,497 )
Hundp g-2w 396 ( 2,819)
EFREITAETIE G 247 | 2,641 )
Hu@zbnd f g —H ¢ ( 18,183 ) ( 3,656 )
FTEALZRE 661,442 702,799
AT B2 4 1,606 1,284
TS ESE VR ( 120,276 ) ( 30,589 )
*Ep L 2R R ( 27,149 ) ( 15,659)
FEREB2LEREN 515,623 657,835
KFEFZREGE
NEAEE RS ERE R 544 336
PLE 2B A ~ 5 2 R = (1) ( 48,953 ) ( 25,549 )
PR AT A ( 6,182) ( 7,207 )
ERUR ¥ A€ RIDP- 501« 1,437 )
PFERB2ZEREND ( 54,090 ) ( 33,857)
LT A2 RENE
B 1 A 788,266 1,129,777
Risk VI v ( 737,903 ) ( 1,675,910)
EFLEHR ( 526,080 ) -
R S S A R *(+2) -« 22,967 )
v B ROL NCED - 12,848 )
LEEBZERE D ( 475,717 ) ( 581,948 )
e 2 S ( 30,899 ) 103,835
AR EZE IR ECR " )M 4k ( 45,083 ) 145,865
PimEE GFRELE 423,913 278,048
AR EZ ﬁéﬂéﬁ%%ﬁ $ 378,830 $ 423,913
REEHyREL!
?éﬁ%i%ﬂimgiﬁémﬁ (=) $ 447,213 $ 462,555
A BEREEFHRT-FREZgFRETR = (5)
Z_ I P ( 68,383 ) ( 38,642 )
HAMEZ %M EAE $ 378,830 $ 423,913
P E BT A L A L HARIRAZ S 2R e 2R o
1M
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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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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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COASTER |NTERNAT|ONAL CcoO.,
LTD.
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-
%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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WHAITIHB2ZFL o 12" 255p 4+ -3
% 1080023568 5. =~ 4
E Rz
TR R T A
A
Jfﬁ 4 B AP
%— f_{_ur{ < o
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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CIER A ¥ 2R B Rikjpigm 2
(b) HEHE L EmIEIRA2Z (b)) EEH IS ETEALLIS 2 | TR F A
FEAMA FESMA P A A R
€) SBEASP2MFENMAA () KBEASRNFEAMAA WEE BEADF
Harg@s £ Hardy@s £y FARER o
(d) HIPHELEEFASTZ A |(d) BrAELEFAST 2 A
3 3
(e) FERFREZL LT 52377 5(e) FEREREL I TL287
)] Zdp % 17B g e 7 UH R |(F) g % 17B xR 2 7' U4 R
IREJIRTL S MR I IR
(9) PR SR SR R AR S L VARSI (0)) P F AT AN N A R A R
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(h sk -
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.

26




No. % =t

Current Articles (English) s i7 i = -¢ =

Amendments (English) i i if < -¢ <

Explanation 2 i 72 d

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
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

granting waiver to the Director’s

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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Article 9% 4 &
Proposal Discussion # % it #%
(% - 8%)

The agenda of general meeting shall
be set by the Board of Directors if

the meeting is convened by the

Board of Directors. Related
proposals (including extemporary
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.
M gkl T L2 BE 0 HRA
dEF A2 MR (LT
PPd k2 Rk R L) HRE R
R ERBEEE L2 KRAAEF
LgARUELBFRL 2 o

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

vote if the chairman deems that the

Article 9% 4 i
Proposal Discussion & % 3 #%
(% - %)

The agenda of general meeting shall
be set by the Board of Directors if
the meeting
Board of

otherwise approved in the general

is convened by the
Directors. Unless
meeting, the general meeting shall

proceed in accordance with the

agenda.
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The chairman shall provide

sufficient time for the explanation
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

vote if the chairman deems that the
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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 PO UUAR S 1 |

Meeting Minutes 3% % & Meeting Minutes 3% % & =R S RCE S
o ERE R

(% -3 %= 7e}) (% -3 %= 7e}) 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.
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