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THE COMPANIES LAW THE COMPANIES LAW

COMPANY LIMITED BY SHARES
SIXTH AMENDED AND RESTATED
MEMORANDUM OF ASSOCIATION

COMPANY LIMITED BY SHARES
SIXTH SEVENTH AMENDED AND RESTATED
MEMORANDUM OF ASSOCIATION

OF POLARIS GROUP OF POLARIS GROUP
AELFEBEENG L AER ELEEAGF L
2 2.

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

(1) Affiliated  with respect to any company, any

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

(1) Acquisition means an acquisition as defined

Company  other company that directly, or under Article 4 of R.O.C.
indirectly through one or more Enterprise Mergers and
intermediaries, controls, is Acquisitions Law.
controlled by, or is under common
control with, such first company; | 5 (2) Affiliated with respect to any company,
the term “control” means the | Company any other company that directly,
possession, direct or indirect, of or indirectly through one or
the effective controlling power to more intermediaries, controls, is
direct or cause the direction of the controlled by, or is wunder
management and policies of such common control with, such first
company, whether through the company; the term “control”
ownership of voting securities, by means the possession, direct or
contract or otherwise, and the indirect, of the effective
terms “controlling”, “controlled controlling power to direct or
by” and ‘“under common control cause the direction of the
with”  shall have correlative management and policies of
meanings; such company, whether through

the ownership of voting
securities, by contract or
otherwise, and the terms
“controlling”, ‘“controlled by”
and ‘“under common control
with” shall have correlative
meanings;

(61) Treasury  has the meaning given thereto in | (€6-(62) has the meaning given thereto in

Shares Article 34. Treasury Shares  Article 34.

12.2 (New) 122

The Company shall notify each subscriber the
deadline to pay the consideration of such
subscription. If the new Shares are issued at a
premium (higher than the par value), the share
premiums shall be paid together with par value of
the shares simultaneously. In the event that the
subscriber fails to pay the full consideration of the
new Shares before such deadline, the Company shall
notify such subscriber to pay the consideration
within a cure period no less than one month and that

21
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any failure to pay the consideration in ful within the
given cure period will result in such subscriber’s
right to subscribe the New Shares been forfeited.
The subscribers who fail to pay according to the
Company’s notice shall be deemed to have forfeited
their rights, and the New Shares subscribed by them
could be offered and sold to others by the Company.
Under the aforesaid circumstances, the Company is
still entitled to claim against such defaulting
subscribers for the compensation for loss or damage,
if any.

31

(A) The following matters shall require the

approval of the Shareholders by a Supermajority

Resolution Type A:

(a) approve its entry into, the amendment or
termination of any contract for lease of its
business in whole, or for entrusting
business, or for regular joint operation with
others;

(f) approve the cessation of the Company as a

public company in Taiwan and the cessation of

the listing of its Shares on a Stock Market; and
approve the offer or issue of Shares with the
rights subject to certain restrictions set by the
Company in accordance with the Taiwan Laws
to the employees of the Company and/or its
subsidiaries or controlled companies; and the
issuance size, price, terms, conditions and other
relevant matters related thereto shall comply
with applicable Taiwan Laws.

(@

31.

(A) The following matters shall require the

approval of the Shareholders by a Supermajority

Resolution Type A:

(a) approve its entry into, the amendment or
termination of any contract for lease of its

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

(f) approve the cessation of the Company as a
public company in Taiwan and the cessation of

the listing of its Shares on a Stock Market; and
approve the offer or issue of Shares with the
rights subject to certain restrictions set by
the Company in accordance with the
Taiwan Laws to the employees of the
Company and/or its subsidiaries or
controlled companies; and the issuance size,
price, terms, conditions and other relevant
matters related thereto shall comply with
applicable Taiwan Laws; and

(h) effect any Share Swap in accordance with

the Taiwan Laws.

(2

32.

In the event a resolution with respect to any of the
matters listed in Article 30(B) and paragraphs (a),
(b), (c) or (e) of the preceding Article 31(A) is
passed by the Shareholders at a general meeting in
accordance with the provisions of these Articles, any
Shareholder who has notified the Company in
writing of his objection to such resolution 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; provided, however, that no Shareholder shall
have the abovementioned appraisal right if the
Shareholders resolves to liquidate or dissolve the
Company immediately after the completion of
transfer of business or assets under the paragraph (b)
of Article 31(A). In the event of a Spin-Off of any
part of the Company’s business or a Merger with
any other company, a Shareholder, who has forfeited
his right to vote on such matter and expressed his
dissent therefore, in writing or verbally (with a

32.

In the event a resolution with respect to any of the
matters listed in Article 30(B) and paragraphs (a),
(b), (c) or (e) of the preceding Article 31(A) is
passed by the Shareholders at a general meeting in
accordance with the provisions of these Articles, any
Shareholder who has notified the Company in
writing of his objection to such resolution 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;
provided, however, that no Shareholder shall have
the abovementioned appraisal right if the
Shareholders resolves to liquidate or dissolve the
Company immediately after the completion of
transfer of business or assets under the paragraph (b)
of Article 31(A). In the event of a Spin-Off of any
part of the Company’s business er; a Merger with
any other company, an Acquisition, or Share Swap, a
Shareholder, who has forfeited his right to vote on
such matter and expressed his dissent therefore, in

2
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record) before or during the general meeting, may
request the Company to buy back all of his Shares at
the then prevailing fair price. In—the—event—the
- ol ] e

writing or verbally (with a record) before or during
the general meeting, may request the Company to
buy back all of his Shares at the then prevailing fair
price.

32.1 (NEW)

32.1

The request prescribed in the preceding Article 32
shall be delivered to the Company in writing, stating
therein the types and numbers of Shares to be
repurchased and the requested purchase price, within
twenty days commencing from the date on which the
resolution was adopted. In the event the Company
has reached an agreement in regard to the purchase
price with the dissenting Shareholder in regard to his
Shares, the Company shall pay such price within
ninety days commencing from the date of the
resolution. In the event that the Company fails to
reach such agreement with the dissenting
Shareholder, the Company shall pay the fair price
determined by the Company to such Shareholder
within a ninety-day period commencing from the
date of the resolution, and the Company will be
deemed to have agreed to the purchase price
requested by the Shareholder if the Company fails to
pay within such ninety days. With respect to the
request made by the dissenting Shareholders
pursuant to this Article 32.1, in the event the
Company fails to reach an agreement with the
dissenting Shareholder on the fair price of his Shares
within a sixty-day period commencing from the date
of the resolution, the Company shall, within thirty
days after such sixty-day period, file a petition
against all such dissenting Shareholders with the
Taipei District Court of Taiwan as the competent
court for a ruling on the fair price of his Shares, and
such ruling by such Taiwan court shall be binding
and conclusive as between the Company and
dissenting Shareholder solely with respect to the
appraisal  price. Notwithstanding the above
provisions under this Article 32.1, nothing under this
Article shall restrict or prohibit a Member from
exercising his right under section 238 of the Law to
payment of the fair value of his shares upon
dissenting from a merger or consolidation.

44,
(A) The following matters shall be specified in
the notice of a general meeting with the description

44,
(A) The following matters shall be specified in
the notice of a general meeting with the description

23
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of their major content, and shall not be proposed as

ad hoc motions. The major contents may be

uploaded onto the website designated by the

Commission or the Company, and such website

shall be indicated in the notice of general meeting.
(a) election or removal of Directors;

(e) winding-up, Merger, or Spin-off of the
Company;

of their major content, and shall not be proposed as
ad hoc motions. The major contents may be
uploaded onto the website designated by the
Commission or the Company, and such website shall
be indicated in the notice of general meeting.

(a) election or removal of Directors;

(e) winding-up, Merger, Share Swap, or Spin-off
of the Company;

85.1 (NEW)

85.1

Before the Company convenes a Board meeting
to approve any Merger, Acquisition, or Spin-off,
the Audit Committee shall convene a meeting to
review the plan and the fairness and
reasonability of such transaction, and adopt a
resolution on such proposed plan and
transaction as the conclusion of such review, the
audit committee shall report their resolution to
the Board meeting and the meeting of the
Shareholders (to the extent that such transaction
requires the approval of the meeting of the
Shareholder under the Law or these Articles).
During the audit committee’s review, the Audit
Committee shall seek a fairness opinion from
the independent expert advisor with respect to
the share exchange ratio, or the amount of cash
or other assets to be distributed to the
Shareholders.  The resolution made as the
conclusion of the Audit Committee’s review,
and such independent expert advisor’s opinion
shall be given to the Shareholders along with the
notice of meeting of the Shareholders (to the
extent that such transaction requires the
approval of the meeting of the Shareholders
under the Law or these Articles). If the
approval of the meeting of the Shareholders
under the Law or these Articles is not required,
the Company shall report such transaction in the
next meeting of the Shareholders. In the event
that the Company has disclosed the same
contents on the website designated by the FSC,
and make above documents available at the
place of the meeting of the Shareholders s for
review, the documents shall be deemed having
been given to the Shareholders.

85.1

For so long as the Shares are listed on a Stock
Market, the Company may establish a Remuneration
Committee as required by and in accordance with
the Applicable Listing Rules. The Board is
authorized to stipulate and amend from time to time
the operational articles and bylaws of the
Remuneration Committee in accordance with the

8514-85.2

For so long as the Shares are listed on a Stock
Market, the Company may establish a Remuneration
Committee as required by and in accordance with
the Applicable Listing Rules.  The Board is
authorized to stipulate and amend from time to time
the operational articles and bylaws of the
Remuneration Committee in accordance with the
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Applicable Listing Rules. The number of
Remuneration Committee Members, elections
method of Remuneration Committee Members, their
professional qualifications, as well as assessment of
negative qualifications thereof and relevant matters
shall be governed by the Applicable Listing Rules.
The remuneration referred to herein shall include
salary, stock options, and any other payment or
benefits having the nature of incentive compensation
as stipulated in relevant Taiwan Laws from time to
time for Directors and managers of the Company.

Applicable Listing Rules. The number of
Remuneration Committee Members, elections
method of Remuneration Committee Members, their
professional qualifications, as well as assessment of
negative qualifications thereof and relevant matters
shall be governed by the Applicable Listing Rules.
The remuneration referred to herein shall include
salary, stock options, and any other payment or
benefits having the nature of incentive compensation
as stipulated in relevant Taiwan Laws from time to
time for Directors and managers of the Company.

85.2

The Remuneration Committee shall, subject to
the Applicable Listing Rules, perform the
following duties with the care as a good
administrator and submit proposals to the Board
for discussion and determination:

(a)establish policies, systems, standards and
structure of the performance evaluation and
remuneration of the Directors and officers of
the Company, and to review the above
periodically;

(b)periodically evaluate and propose the
remunerations of the Directors and officers of
the Company; and

(c)other matters as required by Applicable Listing
Rules.

$5-2-85.3

The Remuneration Committee shall, subject to
the Applicable Listing Rules, perform the
following duties with the care as a good
administrator and submit proposals to the Board
for discussion and determination:

(a)establish policies, systems, standards and
structure of the performance evaluation and
remuneration of the Directors and officers of
the Company, and to review the above
periodically;

(b)periodically evaluate and propose the
remunerations of the Directors and officers of
the Company; and

(c)other matters as required by Applicable
Listing Rules.

85.3

For so long as the Shares are listed on a Stock
Market, the Company may establish other
committees as required by and in accordance with
the Applicable Listing Rules. The Board is
authorized to stipulate and amend from time to time
the operational articles and bylaws of such
committees in accordance with the Applicable
Listing Rules.

853 85.4

For so long as the Shares are listed on a Stock
Market, the Company may establish other
committees as required by and in accordance with
the Applicable Listing Rules. The Board is
authorized to stipulate and amend from time to time
the operational articles and bylaws of such
committees in accordance with the Applicable
Listing Rules.

85.4

For so long as the Shares are listed on a Stock
Market, the professional qualifications, composition,
election, removal, exercise of authority, and all other
matters relating to Independent Directors, the Audit
Committee and Audit Committee Members,
and the Remuneration Committee and
Remuneration Committee Members, including those
provided in the Articles, shall be subject to the Law
and the Applicable Listing Rules.

854 85.5

For so long as the Shares are listed on a Stock
Market, the professional qualifications, composition,
election, removal, exercise of authority, and all other
matters relating to Independent Directors, the Audit
Committee and Audit Committee Members,
and the Remuneration Committee and
Remuneration Committee Members, including those
provided in the Articles, shall be subject to the Law
and the Applicable Listing Rules.

108.

A Director who has a personal interest whether
directly or indirectly in a matter under discussion at
a meeting of the Board, shall declare the nature of
his/her/its interest and explain the material
information regarding such interest at the same
meeting of the Board. Where the spouse, a blood
relative within the second degree of kinship of a
Director, or any company which has a controlling or

108.

A Director who has a personal interest whether
directly or indirectly in a matter under discussion at
a meeting of the Board, shall declare the nature of
his/her/its interest and explain the material
information regarding such interest at the same
meeting of the Board. Where the spouse, a blood
relative within the second degree of kinship of a
Director, or any company which has a controlling or
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subordinate relation with a Director, has a personal
interest in the matter under discussion at a meeting
of the Board, such Director shall be deemed to have
a personal interest in such matter. If such personal
interest may be adverse to the interest of the
Company, such Director cannot cast its/his’/her own
vote or vote by proxy on behalf of another Director.
Such Director shall not be counted in the number of
votes of Directors present at the Board meeting (but
shall still be counted in the quorum for such
meeting).

subordinate relation with a Director, has a personal
interest in the matter under discussion at a meeting
of the Board, such Director shall be deemed to have
a personal interest in such matter. If such personal
interest may be adverse to the interest of the
Company, such Director cannot cast its/his/her own
vote or vote by proxy on behalf of another Director.
Such Director shall not be counted in the number of
votes of Directors present at the Board meeting (but
shall still be counted in the quorum for such
meeting). In the event the Company is engaging in
any Merger, Acquisition, or Spin-off, each Director
shall disclose the material information of his or her
personal interest with such transaction, and his or her
reason(s) to approve or disapprove the proposed
resolution of such transaction in the relevant Board
meeting and the meeting of Shareholders.
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THE COMPANIES LAW (2020 REVISION)
COMPANY LIMITED BY SHARES

SEVENTH AMENDED AND RESTATED
MEMORANDUM OF ASSOCIATION
OF
POLARIS GROUP
AEEBELLEBLGG L
(adopted by Special Resolution of the Shareholders passed on JUNE 24, 2020

The name of the Company is POLARIS GROUP # 1& % % ¥ & % i» 3

AN

The Registered Office of the Company shall be at the offices of Maples
Corporate Services Limited, P.O. Box 309, Ugland House, Grand Cayman
KY1-1104, Cayman Islands, or at such other place within the Cayman Islands as
the Directors may decide.

The objects for which the Company is established are unrestricted and the
Company shall have full power and authority to carry out any object not
prohibited by the laws of the Cayman Islands.

The liability of each Shareholder is limited to the amount unpaid on such
Shareholder’s shares.

The share capital of the Company is NTD 7,200,000,000 divided into
720,000,000 shares of a nominal or par value of NTD 10 each.

Capitalised terms that are not defined in this Memorandum of Association bear
the respective meanings given to them in the Articles of Association of the

Company.
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THE COMPANIES LAW
COMPANY LIMITED BY SHARES
SEVENTH AMENDED AND RESTATED ARTICLES OF
ASSOCIATION OF
POLARIS GROUP
AEEELLEBRKRFT AP
(as adopted by a Special Resolution passed on June 24, 2020)

(A)

INTERPRETATION
The Regulations contained or incorporated in Table A of the First Schedule to the
Law (as defined below) shall not apply to this Company.

In these Articles the following terms shall have the meanings set

opposite unless the context otherwiserequires:

(D
@)

)

)

()
(6)
)

(8)
©)

(10)

Acquisition

Affiliated Company

Applicable Listing
Rules

Articles

Auditors

Audit Committee
Audit Committee
Members
Chairman

Class or Classes

Commission

means an acquisition as defined under Article 4 of

R.O.C. Enterprise Mergers and Acquisitions Law.

with respect to any company, any other company that
directly, or indirectly through one or more
intermediaries, controls, is controlled by, or is under
common control with, such first company; the term
“control” means the possession, direct or indirect, of
the effective controlling power to direct or cause the
direction of the management and policies of such
company, whether through the ownership of voting
securities, by contract or otherwise, and the terms
“controlling”, “controlled by” and “under common
control with” shall have correlative meanings;

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 the laws of the R.O.C., including
without limitation the Securities and Exchange Act,
the Company 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, Taipei Exchange
or the Taiwan Stock Exchange;

these Articles of Association of the Company in their
present form, as amended or substituted from time to
time amended or supplemented by Special Resolution;
the Auditors for the time being of the Company, if any;
has the meaning set forth in Article84;

members of the Audit Committee;

has the meaning given thereto in Article 76;

any class or classes of Shares as may from time to
time be issued by the Company;

Financial Supervisory Commission of Taiwan or any
other authority for the time being administering the
Securities and Exchange Act of Taiwan;
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(11)
(12)
(13)

(14)

(15)
(16)

(17)
(18)
(19)

(20)

21)

(22)
(23)

24
25)

(26)
27)

(28)

(29)
(30)

(1)
(32)

(33)
(34)

Company
Consolidated Company

consolidation

Constituent Company

controlled company
Directors or Board

Distributable Profits
electronic

electronic
communication

Electronic Transactions
Law
Emerging Market

FSC

Taipei Exchange or
TPEx

Indemnified Person
Independent Director

Law

Member or Shareholder

Memorandum of
as Association

Merger

merger

Month
MOPS

NTD
Ordinary Resolution

POLARIS GROUP # & % Z ¥ £ B >3 T2 2

means the new company that results from the
consolidation of two or more Constituent Companies;
means the combination of two or more Constituent
Companies into a Consolidated Company and the
vesting of the undertaking, property and liabilities of
such companies in the Consolidated Company within
the meaning of the Law and the Taiwan Laws;

an existing company that is participating ina Merger
with one of more other existing companies within the
meaning of the Law and the Taiwan Law;

has the definition given under Taiwan Law

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;

has the meaning given thereto in Article 117;

(a) shall have the meaning given to it in the
Electronic Transactions Law;

transmission to any number, address or internet
website or other electronic delivery methods as may
be decided and approved by not less than two-thirds
of the vote of the Board, subject to the Law;

the Electronic Transactions Law (2003 Revision) of
the Cayman Islands;

the emerging market board of Taipei Exchange in
Taiwan;

Financial Supervisory Commission of Taiwan;

the Taipei Exchange in Taiwan;

has the meaning given thereto in Article 154;

a Director who is an independent director as  defined
in the Applicable Listing Rules;

the Companies Law (2020 Revision) of the
Cayman Islands;

a Person who is duly registered as  the holder of any
Share or Shares in the Register and includes each
subscriber to the Memorandum of Association
pending entry in the Register of such subscriber as
well as persons who are jointly so registered, and
“Members” or “Shareholders” means 2 or more of
them,;

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

a merger and/or a consolidation;

the merging of two or more  Constituent
Companies and the vesting of their undertaking,
property and liabilities in one of such company as the
Surviving Company within the meaning of the Law
and the Taiwan Laws;

a calendar month;

The Market Observation Post System maintained by
TWSE & TPEx;

the lawful currency of the Republic of China;

a resolution passed by a simple majority of such
Shareholders as, being entitled to do so, vote in
person or, where proxies are allowed, by proxy or, in
the case of any Shareholder being a corporation, by
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(35)

(36)

(37)

(38)
39)

(40)

(41)

(42)
(43)
(44)
(45)

(46)

(47)

paid up

Person

Register

Registered Office

Registration Office

Relevant Period

remunerations

Remuneration
Committee
Remuneration

Committee Members
Republic  of  China,
R.O.C. or Taiwan

Seal

Secretary

Share

its duly authorised representative at a general meeting
of the Company held in accordance with these Articles
and regard shall be had in computing a majority to the
number of votes to which each Shareholder is entitled;
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;

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;

the register or registers of Shareholders of the
Company to be maintained at such place within or
outside the Cayman Islands as the Board shall
determine from time to time, as required to be kept
pursuant to the Law (including any “listed shares
register” and/or “unlisted shares register” in each case
as defined in the Law);

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

such place or places in the Republic of China or
elsewhere where the Board from time to time determine to
keep a Register in respect of that class of share capital and
where (except in cases where the Board otherwise agrees)
transfers of other documents of title for Shares or other
securities are to be lodged for registration and are to be
registered;

the period commencing from the date on which  any
of the securities of the Company first become listed on a
Stock Market to and including the date immediately before
the day on which none of such securities are so listed (and so
that if at any time listing of any such securities is suspended
for any reason whatsoever and for any length of time, they
shall nevertheless be treated, for the purpose of this
definition, as listed);

including without limitation salary, reimbursement,
cash, options, share bonus, retirement benefits, severance
pay, termination payment, allowances and other
compensation with substantial benefits;

has the meaning given thereto in Article 85.2;

The members of Remuneration Committee;

the Republic of China, its territories, its possessions
and all areas subject to its jurisdiction;

the common seal of the Company (if applicable) or
any facsimile or official seal (if applicable) for the use
outside of the Cayman Islands;

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

a share of a nominal or par value of NTD 10 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
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(48)

49)

(50)

1)

(52)

(53)
(>4
(55)

(56)
(7)

(58)

(59)

Share Premium Account

Shareholders’
Agent

Share Swap

signed

Special Resolution

Special Shares
Stock Market
Spin-off

subsidiary
Supermajority
Resolution Type A

Supermajority
Resolution Type B

Surviving Company

Service

of doubt in these Articles the expression "Share" shall
include a fraction of a Share;

the share premium account established in accordance
with these Articles, the Law and the Taiwan Laws,
meaning an account where a sum equal to the
aggregate amount of the value of the premium paid
on the issue of the Shares is transferred;

the agent licensed by Taiwan authorities to provide
certain shareholders services in accordance with the
Applicable Listing Rules to the Company;

means a share swap as defined under Article 4 of
R.O.C. Enterprise Mergers and Acquisitions Law.
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;

means a special resolution of the Company passed in
accordance with the Law, being a resolution passed by a
majority of at least two-thirds of such Shareholders as,
being entitled to do so, vote in Person or, where proxies are
allowed, by proxy or, in the cases of Shareholders which are
corporations, by their respective duly authorised
representatives at a general meeting of the Company of
which notice, specifying (without prejudice to the power
contained in the Articles to amend the same) the intention to
propose the resolution as a Special Resolution, has been
duly given;

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

has the meaning given thereto in Article 4;

the Emerging Market, TPEx or TWSE;

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;

has the definition given under Taiwan Laws;

a resolution passed by a majority vote of the
Shareholders at a general meeting attended by the
Shareholders who represent not less than two-thirds
of all issued and outstanding Shares entitled to vote,
and vote in person or, where proxies are allowed, by
proxy;

a resolution passed by two-thirds majority of the
Shareholders at a general meeting attended by the
Shareholders who represent at least a majority of all
issued and outstanding Shares entitled to vote, and
vote in person or, where proxies are allowed, by
proxy;

means the sole remaining Constituent Company into
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which one or more other Constituent Companies are
merged within the meaning of the Law and the
Taiwan Laws;

(60) Taiwan Laws the laws and regulations of Taiwan, including without
limitation the Applicable Listing Rules;

(61) TWSE the Taiwan Stock Exchange;

(62) Treasury Shares has the meaning given thereto in Article 34.

(B) Unless the context otherwise requires, expressions defined in the Law
and used herein shall have the meanings so defined.
(C) In these Articles unless the context otherwise requires:
(@ words importing the singular number shall include the plural
number and vice-versa;
(b) words importing the masculine gender shall include the
feminine and neuter genders;
© a notice provided for herein shall be in writing unless otherwise
specified and all reference herein to "in writing" and "written"
shall include printing, lithography, photography and other
modes of representing or reproducing words in permanent
visible form;

d) "may" shall be construed as permissive and "shall" shall be
construed as imperative;

(©) in the case of any conflict between the Taiwan Laws and these
Articles, the Articles shall prevail;

® in the case of any conflict between the Taiwan Laws and the

Law, the Law shall prevail; and

(2 references to provisions of any law or regulation shall be
construed as references to those provisions as amended,
modified, re-enacted or replaced from time to time.

(D) Headings used herein are intended for convenience only and shall not

affect the construction of these Articles.

(E) Sections 8 and 19(3) of the Electronic Transactions Law shall notapply.

SHARES
Subject to these Articles, the Directors may, in respect of all Shares for the
time being unissued:

(@  offer, issue, allot and dispose of such Shares to such Persons, in such
manner, on such terms and having such rights and being subject to such
restrictions as they may from time to time determine, but so that no
Share shall be issued at a discount to its par value, except in
accordance with the provisions of the Law and the Applicable Listing
Rules; and

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

Shares of different classes with rights which are preferential or inferior to
those of ordinary Shares issued by the Company (“Special Shares”) may be
created with the approval of a Special Resolution and upon such approval,
Special Shares may be issued with the approval of a majority of the Directors
present at a meeting attended by two-thirds or more of the total number of the
Directors.

Prior to the issuance of any Special Shares approved pursuant to the preceding
Article 4, these Articles shall be amended to set forth the rights, restrictions
and obligations attaching to the Special Shares, including but not limited to the
following terms, and the same shall apply to any variation of rights of Special
Shares:
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(@ the total number of Special Shares authorized to be issued and the number
of Special Shares already issued;

(b) the priority and allocation of dividends and bonuses payable on the Special
Shares (including the amount or ratio fixed, ifany);

(©) the priority and allocation of surplus assets of the Company payable on the
Special Shares upon a winding up of the Company (including the amount
or ratio fixed, if any);

(d) the voting right(s) and any restrictions on the voting rights(s) attaching to
the Special Shares (and where no voting right is attached to such Special
Shares, a statement to that effect);

(©) the redemption right(s) attaching to the Special Shares, if any, and the
manner in which such right may be exercised (and where no redemption
right is attached to such Special Shares, a statement to that effect); and

(f any other rights, restrictions and obligations attaching to Special Shares.
The issue of new ordinary Shares shall be approved by a majority of the
Directors present at a meeting attended by two-thirds or more of the total
number of the Directors. The issue of new Shares shall at all times be subject
to the sufficiency of the authorised capital of  the Company. The
authorised but unissued shares in the authorized share capital of the Company
may be issued in such number and at such time as the Directors shall
determine from time to time.

The Company shall not issue any unpaid Shares or partial paid-up Shares. The

Company shall not issue Shares in bearer form. Other non-cash equity

capital contributed by Shareholders may be in the form of monetary credit

extended to the Company, or the technical know-how required by the

Company, provided, however, that the value of such capital contribution shall

require a prior approval of the board of directors.

For so long as the Shares are listed on a Stock Market and subject to the

Applicable Listing Rules, upon each issuance of new Shares, the Directors

may reserve not more than fifteen percent (15%) of the new Shares in the

proposed issuance for subscription by the employees of the Company and/or
its subsidiaries or controlled companies as determined by the Board in its
reasonable discretion.

For so long as the Shares are listed on a Stock Market, unless otherwise

resolved by the Shareholders in general meeting by Ordinary Resolution and

as otherwise stipulated under Taiwan Laws, if at any time the Board resolves
to issue any new Share under Article 6, the Company shall, after reserving the
portion of the new Shares for employee subscription pursuant to Article 8 and
for public offering in Taiwan pursuant to Article 11 and applicable Taiwan

Laws respectively, offer such remaining new Shares, by a public

announcement made in accordance with the Applicable Listing Rules and a

written notice to each Shareholder, for subscription by each Shareholder in

proportion to the number of Shares held by each of them respectively. The

Company shall state in such written notice that if any Shareholder fails to

confirm his subscription of his pro rata portion of such remaining new Shares

within the prescribed period, his right shall be forfeited. =~ Where the number
of Shares held by a Shareholder is insufficient for such Shareholder to
subscribe for one new Share, the Shares being held by several Shareholders
may be combined for joint subscription of one or more integral new Shares or
for subscription of new Shares in the name of a single Shareholder. New

Shares left unsubscribed by the Shareholders may be open for public issuance

or for subscription by specific Person or Persons through negotiation. Each

Shareholder may subscribe for such new Shares himself, or designate one or

more Persons to subscribe for such Shares.

The Shareholders’ pre-emptive right prescribed under the preceding Article 9

shall not apply in the event that new Shares are issued due to the following

reasons or for the following purposes:
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(@ in connection with a Merger with another company, or the Spin-off of the
Company, or pursuant to anyreorganization of the Company;

(b) in connection with meeting the Company’s obligations under Share
subscription warrants and/or options granted to theemployees;

(©) in connection with meeting the Company’s obligations under corporate
bonds which are convertible bonds, bonds with warrants or bonds vested
with rights to acquire Shares;

(d) in connection with meeting the Company’s obligations under share
subscription warrant or Special Shares vested with rights to acquire Shares;
(©) in connection with the Company’s issuance of new Shares for subscription
by the employees of the Company and/or its subsidiaries or controlled
companies as employee compensation or under employee stock option or
share ownership programs or under Article31(A)(g);or
() any other exemptions provided under Taiwan Laws.
Where the Company increases its capital by issuing new Shares in Taiwan, the
Company shall allocate 10% of the total number of the new Shares to be issued,
for offering in Taiwan to the public unless it is not necessary or appropriate, in
accordance with the Applicable Listing Rules, for the Company to conduct the
aforementioned public offering; provided, however, that the Shareholders may
by Ordinary Resolution resolve to allocate a higher percentage than 10% of the
new Shares to be issued for offering in Taiwan to the public.
The Company may, upon resolution by a majority vote at a meeting of the
Board attended by two-thirds or more of the Directors, adopt one or more
employee incentive programs pursuant to which shares, options, warrants, or
other similar instruments to acquire Shares may be granted to employees of the
Company and/or any of its subsidiaries or controlled companies to subscribe
for Shares to the extent as permitted by Taiwan Laws. 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.
For so long as the Shares are listed on a Stock Market, matters relating to the
Company’s private placement of securities shall be governed by the
Applicable Listing Rules.
The Company shall notify each subscriber the deadline to pay the consideration
of such subscription. If the new Shares are issued at a premium (higher than
the par value), the share premiums shall be paid together with par value of the
shares simultaneously. In the event that the subscriber fails to pay the full
consideration of the new Shares before such deadline, the Company shall notify
such subscriber to pay the consideration within a cure period no less than one
month and that any failure to pay the consideration in ful within the given cure
period will result in such subscriber’s right to subscribe the New Shares been
forfeited. The subscribers who fail to pay according to the Company’s notice
shall be deemed to have forfeited their rights, and the New Shares subscribed
by them could be offered and sold to others by the Company. Under the
aforesaid circumstances, the Company is still entitled to claim against such
defaulting subscribers for the compensation for loss or damage, if any.
MODIFICATION OF RIGHTS
If different Classes of Shares are issued, any modification or alteration to the
terms and conditions of Shares in any Class that is prejudicial to the holders of
that Class shall be approved by
(a) the Shareholders of the Company at a general meeting by Supermajority
Resolution Type A or alternatively, if the quorum criteria of Supermajority
Resolution Type A cannot be met at the general meeting, then by a
Su(;i)ermajority Resolution Type B at the general meeting.
an
(b) the holders of that Class by a Supermajority Resolution Type A passed at a
separate meeting of holders of that Class, or alternatively, if the quorum
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criteria of Supermajority Resolution Type A cannot be met at such separate
meeting of the Class, a Supermajority Resolution Type B passed at such
separate meeting of the Class.
To every such meeting all the provisions of these Articles relating to general
meetings of the Company or to the proceedings thereof shall apply, mutatis
mutandis, except that the necessary quorum shall be as set out herein.
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 any
further Shares ranking pari passu with or subsequent to them, or the redemption
or purchase of Shares of any Class by the Company.

REGISTERS
The Board shall cause to be kept the Register and there shall be entered therein
the particulars required under the Law.
Subject to the provisions of the Law, if the Board considers it necessary or
appropriate during the Relevant Period, the Company shall keep its Register of
Shareholders in the Republic of China.

CERTIFICATE

Unless provided otherwise in the Law or the Taiwan Laws, the Shares issued
by the Company may be in scripless form and be delivered by way of book-
entry system. For so long as the Shares are listed on the Stock Market, the
Shares issued by the Company in scripless form shall be delivered by way of
book-entry system to the Shareholders within thirty (30) days from the date
such Shares may be issued pursuant to the Law and/or to the Taiwan Laws.
The Company shall make a public announcement in accordance with
Applicable Listing Rules prior to the delivery of such Shares.

TRANSFER AND TRANSMISSION OF SHARES
Subject to the Law and the Taiwan Laws, Shares issued by the Company shall
be freely transferable, provided that any Shares reserved for issuance to the
employees of the Company and/or its subsidiaries or controlled companies
may be subject to transfer restrictions for a period of not more than two years,
or such other period as the Directors may determine in their discretion.
The instrument of transfer of any Share shall be in writing in any usual or
common form or such other form as the Directors may, in their absolute
discretion, approve and be executed by or on behalf of the transferor and
transferee. 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 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
the transfer.
The Directors may determine, at their absolute discretion, that Article 19 and
Article 20 shall cease to be applicable once the Shares are listed on a Stock
Market and will be transferable through the book-entry form or any other
manners as applicable under the Applicable Listing Rules.
The registration of transfers may be suspended when the Register is closed in
accordance with Article 37
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 suspected or actual fraud) be returned to the Person
depositing the same.
Notwithstanding anything contained in these Articles, the Company shall as
soon as practicable and on a regular basis record in the Register and shall at all
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times maintain the Register in all respects in accordance with the Law.

In the case of the death of a Shareholder, the heirs, and the legal personal
representative of a deceased where he was a sole or only surviving holder of a
Share, shall be the only Persons recognised by the Company as having any
title to the Share. In case of a Share registered in the names of two or more
holders, the survivors or survivor, or the legal personal representatives of the
deceased survivor where he was a sole or only surviving holder of a Share,
shall be the only Persons 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 or winding-up of a Shareholder shall upon such evidence being
produced as may from time to time be properly required by the Board, and
subject as hereinafter provided, 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; but the Directors shall, in either case, have the same right to decline or
suspend registration as they would have had in the case of a transfer of the
Share by the deceased or bankrupt Person before the death orbankruptcy.
A Person becoming entitled to a Share by reason of the death or bankruptcy of
the holder shall be entitled to the same dividends and other advantages to
which he would be entitled if he were the registered holder of the Share,
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.
(Reserved Intentionally)
(Reserved Intentionally)
ALTERATION OF SHARE CAPITAL
The Company may from time to time by Ordinary Resolution:
(@ increase the authorized share capital by such sum, to be divided into new
Shares of such Classes of such par value, as the resolution shall prescribe;
(b) consolidate and divide all or any of its share capital into Shares of a larger
par value than its existing Shares;
(¢) subdivide its existing Shares, or any of them, into Shares of a smaller par
value than is fixed by the Memorandum of Association; 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 socancelled.
(A)  The Company may 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 provided that
such reduction is in proportion to the shareholding of the
Shareholders;

(¢) subject to the Law, be voluntarily wound up; and

(B) The Company may, by a Special Resolution effect a Merger of the

Company in accordance with the Law.

(A) The following matters shall require the approval of the Shareholders by

a Supermajority Resolution Type A:

(@ approve its entry into, the amendment or termination of any contract
for lease of its business in whole, or for entrusting business, or for
regular joint operation with others;

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

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

(d) distribute part or all of its dividends or bonus by way of issuance of
new Shares;
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(¢) effect any Spin-off in accordance with the Taiwan Laws;

() approve the cessation of the Company as a public company in
Taiwan and the cessation of the listing of its Shares on a Stock
Market;

() approve the offer or issue of Shares with the rights subject to
certain restrictions set by the Company in accordance with the
Taiwan Laws to the employees of the Company and/or its
subsidiaries or controlled companies; and the issuance size, price,
terms, conditions and other relevant matters related thereto shall
comply with applicable Taiwan Laws ; and

(h) effect any Share Swap in accordance with the Taiwan Laws.

B) Alternatively, if the total number of Shares represented by the
Shareholders present at a general meeting to consider the matters
specified in the preceding paragraph (A) is not sufficient to meet the
quorum criteria for a Supermajority Resolution Type A, the Company
may effect the above matters by a Supermajority Resolution TypeB.

©O For the matters which are required to be approved by Supermajority
Resolution Type A / Supermajority Resolution Type B under these
Articles, the Company shall not approve such matters by way of
Special Resolution or Ordinary Resolution.

D) Subject to the Law and the Taiwan Laws, without a supermajority
resolution passed by the Shareholders holding two-thirds or more of
the total issued and outstanding Shares at a general meeting attended in
person or by proxy by Members who represent two-thirds or more of
the total issued and outstanding Shares, the Company shall not effect
any Merger where the Company is dissolved, general transfer of all
assets and liabilities of the Company,Share Swap or Spin-off whereby
(a) such transaction will cause the Shares to be delisted under the
Applicable Listing Rules and Taiwan Laws, and (b) the surviving,
transferee, existing or newly incorporated company, as applicable,
participating in such transaction is not a TPEx (or TWSE, as applicable)
listed company.

32. In the event a resolution with respect to any of the matters listed in Article 30(B) and
paragraphs (a), (b), (c¢) or (e) of the preceding Article 31(A) is passed by the
Shareholders at a general meeting in accordance with the provisions of these Articles,
any Shareholder who has notified the Company in writing of his objection to such
resolution 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;
provided, however, that no Shareholder shall have the abovementioned appraisal right
if the Shareholders resolves to liquidate or dissolve the Company immediately after
the completion of transfer of business or assets under the paragraph (b) of Article
31(A). In the event of a Spin-Off of any part of the Company’s business, a Merger
with any other company, an Acquisition, or Share Swap, a Shareholder, who has
forfeited his right to vote on such matter and expressed his dissent therefore, in
writing or verbally (with a record) before or during the general meeting, may request
the Company to buy back all of his Shares at the then prevailing fair price.

32.1 The request prescribed in the preceding Article 32 shall be delivered to the Company in
writing, stating therein the types and numbers of Shares to be repurchased and the
requested purchase price, within twenty days commencing from the date on which the
resolution was adopted. In the event the Company has reached an agreement in regard to
the purchase price with the dissenting Shareholder in regard to his Shares, the Company
shall pay such price within ninety days commencing from the date of the resolution. In
the event that the Company fails to reach such agreement with the dissenting Shareholder,
the Company shall pay the fair price determined by the Company to such Shareholder
within a ninety-day period commencing from the date of the resolution, and the
Company will be deemed to have agreed to the purchase price requested by the
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Shareholder if the Company fails to pay within such ninety days. With respect to the
request made by the dissenting Shareholders pursuant to this Article 32.1, in the event the
Company fails to reach an agreement with the dissenting Shareholder on the fair price of
his Shares within a sixty-day period commencing from the date of the resolution,
theCompany shall, within thirty days after such sixty-day period, file a petitionagainst all
such dissenting Shareholders with the Taipei District Court of Taiwan as the competent
court for a ruling on the fair price of his Shares, and such ruling by such Taiwan court
shall be binding and conclusive as between the Company and dissenting Shareholder
solely with respect to the appraisal price. Notwithstanding the above provisions under
this Article 32.1, nothing under this Article shall restrict or prohibit a Member from
exercising his right under section 238 of the Law to payment of the fair value of his
shares upon dissenting from a merger or consolidation.

REDEMPTION AND PURCHASE OF SHARES

Subject to the Law, the Taiwan Laws and these Articles, the Company may

issue Shares (including Special Shares) on terms that they are to be redeemed

or are liable to be redeemed upon the happening of a specified event or upon a

given date and either at the option of the Company or the Shareholder on such

terms and in such manner as the Company may by Special Resolution
determine; provided that payment in respect of the redemption of its own

Shares shall be made in a manner and from the funds authorised by the Board

and in accordance with the Law and Taiwan Laws.

Subject to the Law, the Taiwan Laws and these Articles, and upon the approval of a

majority of the Directors present at a Board meeting attended by two-thirds or more of

Directors, the Company may purchase its own Shares. Shares that the Company

repurchases, redeems or acquires (by way of surrender or otherwise) shall be cancelled

immediately or held as treasury shares (“Treasury Shares”) at the discretion of the

Directors. The above resolution of the Board and the implementation thereof (including

the failure to

repurchase, redeem or acquire the number of Shares resolved by the Board to be

repurchased, redeemed or acquired) shall be reported to the Shareholders at the next

general meeting of Shareholders.

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 made to the Company in respect
of a Treasury Share.

The Company shall be entered in the Register as the holder of the Treasury

Shares, provided that:

(@ the Company shall not be treated as a Shareholder 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.

If the Company transfers the Treasury Shares to the employees of the

Company and/or its subsidiaries or controlled companies, the Board may

determine, in its discretion, the terms and conditions (including the transfer

restrictions for a period of time not exceeding 2 years) of such transfer. A

proposal to transfer any Treasury Shares to the employees of the Company

and/or its subsidiaries or controlled companies at a price below the average
actual repurchase price of such Shares shall be approved by the Shareholders in

a general meeting in accordance with the Applicable Listing Rules and the

items required by the Applicable Listing Rules shall be specified in the notice

of the general meeting and may not be proposed as an ad hoc motion. The
aggregate number of Treasury Shares resolved at the general meetings to be
transferred to the employees of the Company and/or its subsidiaries or
controlled companies shall not exceed 5% of the total issued and outstanding
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Shares, and each employee may not subscribe for Treasury Shares totalling
more than 0.5% of the total issued and outstanding Shares inaggregate.

Subject to Article 34 and Article 34.3, Treasury Shares may be transferred or
cancelled on such terms and conditions as determined by the Directors.

For so long as the Shares are listed on a Stock Market, matters relating to the
Company’s redemption or repurchase of Shares shall be subject to the Law
and the Applicable Listing Rules.

Unless otherwise provided in these Articles, the redemption or purchase of any
Share shall not be deemed to give rise to the redemption or purchase of any
other Share.

Subject to the Law and the Taiwan Laws, the Directors may when making
payments in respect of redemption or purchase of Shares, if authorised by the
terms of issue of the Shares being redeemed or purchased or with the agreement
of the holder of such Shares, make such payment either in cash or in specie.
Subject to the Law and Taiwan Laws, the Company may by Ordinary
Resolution compulsorily redeem or purchase its own Shares by reducing and
making payment out of its profits, share premium or share capital. Any such
redemption or purchase and the payment out of share capital must be made to
all Shareholders in proportion to the shareholding of the Shareholders. Any
such payment or distribution may be made in cash or in kind which may
include property. Before making any in-kind distribution, the Board shall
receive a valuation report issued by a certified public accountant in Taiwan on
the value of such in-kind distribution and the corresponding capital contribution,
and the proposal to make in-kind distribution shall require the approval of the
general meeting of the Shareholders by Ordinary Resolution and the consent
from the Shareholders who receive such in-kind distribution.

CLOSING REGISTER OR FIXING RECORD DATE
For the purpose of determining those Shareholders that are entitled to receive
notice of, attend or vote at any meeting of Shareholders or any adjournment
thereof, or those Shareholders that are entitled to receive payment of any
dividend, or in order to make a determination as to who is a Shareholder 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 listed on a Stock
Market, the Register shall be closed at least for a period of sixty (60) days,
thirty (30) days and five (5) days immediately before 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 record date
for any such determination of those Shareholders that are entitled to receive
notice of, attend or vote at a meeting of the Shareholders and for the purpose of
determining those Shareholders that are entitled to receive payment of any
dividend. In the event the Directors designate a record date in accordance with
this Article 38 under Applicable Listing Rules, the Directors shall immediately
make a public announcement on the website designated by the Commission and
the Taipei Exchange or TWSE pursuant to the Applicable Listing Rules.
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 months after close of each fiscal 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 listed on a Stock Market, all general meetings shall be
held in Taiwan. If any general meeting is to be held outside Taiwan, an
application shall be filed with TWSE (or TPEx, as applicable) for approval
within two days after the Board resolves to convene such meeting. Where a
general meeting is to be held outside Taiwan, the Company shall engage a duly
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licensed stock service agent within R.O.C. to handle the administration of such
general meeting (such as voting).
Any Shareholder or Shareholders entitled to attend general meetings of the
Company holding in aggregate at least three percent (3%) of the paid up share
capital of the Company for a period of one year or longer may, by depositing a
requisition notice at the Registration Office or the Shareholders’ Service Agent
specifying the objects of the meeting, request the Board to convene an
extraordinary general meeting. If the Board does not convene such meeting
within 15 days after the date of the requisition notice, the Shareholders that
submitted the requisition may convene the general meeting. For so long as the
Shares are listed on a Stock Market, such general meetings shall be held in
Taiwan.
Other than where the Board is unwilling or unable to convene a general
meeting, that an Independent Director of the Audit Committee may convene a
general meeting, an Independent Director of the Audit Committee may
convene a general meeting for the interest of the Company if necessary.
Any one or more Shareholders holding in aggregate more than half of the total
number of the issued Shares of the Company as at the period which the
Register of Shareholders is closed for transfers of Shares, for at least three (3)
consecutive months may convene an extraordinary general meeting.
The Board or any person who is entitled to convene a general meeting under
these Articles may demand the Company or the Shareholders’ Service Agent
to provide the Register.

NOTICE OF GENERAL MEETING

At least thirty and fifteen days’ notices in writing shall be given to such
persons as are entitled to vote or may otherwise be entitled under these Articles
of the Company to receive such notices from the Company for any annual and
extraordinary general meetings, respectively. Such notice shall specify the
place, the day and the time of meeting and, in the case of special business, the
general nature of that business shall be given in manner hereinafter provided,
or in such other manner (if any) as may be prescribed by the Company in
general meetings. 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. The notice

for a general meeting may be given by means of electronic communication if
the Company obtains prior consent from the Shareholders or as permitted by
the Law and Taiwan Laws.

(A) The following matters shall be specified in the notice of a general meeting
with the description of their major content, and shall not be proposed as
ad hoc motions. The major contents may be uploaded onto the website
designated by the Commission or the Company, and such website shall
be indicated in the notice of general meeting.

(@ election or removal of Directors;

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

(¢) reduction of share capital;

(d) application for de-registration as a publiccompany;

() winding-up, Merger, Share Swap, or Spin-off of the Company;

() entering into, amendment to, or termination of any contract for lease
of the Company's business in whole, or for entrusting business, or
for regular joint operation with others;

(g the transfer of the whole or any material part of the Company's
business or assets; and

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

(i) carrying out private placement of the Company's securities;

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

(k) distributing part or all of the Company's dividends or bonus by way
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of issuance of new Shares;

() capitalization of the Legal Reserve (as defined in Article 117) and
the Capital Reserve (subject to Article 135) by issuing new Shares
to the Shareholders in proportion to the number of Shares being
held by each of them; and

(m)distributions out of the Legal Reserve and the Capital Reserve
(Subject to Article 118) to the Shareholders in cash in proportion to
the number of Shares being held by each of them;

(n) other matters as stipulated in Taiwan Laws.

(B) However, a Shareholder may submit a proposal by ad hoc motions at a
general meeting if such proposal is related to the matters specified in the
notice for such general meeting.At least 30 days prior to an annual

general meeting of Shareholders or 15 days prior to an extraordinary general

meeting of Shareholders, or other deadline as stipulated in relevant Taiwan

Laws from time to time, the Company shall publish, in accordance with the

Applicable Listing Rules, the notice of the general meeting, proxy form, and

the agenda (including each resolution proposed to be passed at such meeting,

such as proposals of ratifications, deliberation, election or dismissal of

Directors) and relevant materials relating to the agenda and other matters

required by the Taiwan Laws. If the Shareholders are permitted to vote in

writing, the above materials and the voting form shall also be delivered to the

Shareholders.

For so long as the Shares are listed on a Stock Market, the Company shall

prepare a manual for each general meeting and the relevant materials, which

will be sent to or made available to all Shareholders and shall be published on the

MOPS or other website designated by the Commission and the TPEx or TWSE at least

21 days prior to an annual general meeting or 15 days prior to an extraordinary general

meeting, or other deadline as stipulated in Taiwan Laws from time to time pursuant to

the Applicable Listing Rules and other applicable Taiwan Laws.
PROCEEDINGS AT GENERAL MEETING

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

Shareholders is present at the time when the meeting proceeds to business. Save

as otherwise provided by these Articles, at least two Shareholders holding

more than an aggregate of one-half of all Shares in issue present in person or by
proxy and entitled to vote shall be a quorum for all purposes. Provided however,
in respect of Ordinary Resolutions, when the number of shares held by

Shareholders present in Person or by proxy does not constitute the quorum set

forth above, but those present represent an aggregate of one-third or more of all

Shares in issue, a conditional resolution may be passed by a simple majority

of those present and voting. A notice of such conditional resolution

shall be given to each of the Shareholders and a general meeting shall be
reconvened within one month. The quorum for such reconvened general
meeting shall be at least two holders of Shares holding an aggregate of one-
third or more of all Shares in issue. Such conditional resolution, if passed
by a simple majority of those present and voting at the reconvened meeting,
shall be deemed to be passed as an Ordinary Resolution.

Shareholder(s) holding one percent or more of the total number of outstanding

Shares at the time when the Register is closed for transfer prior to the date of

the annual general meeting may propose in writing or by electronic

transmission to the Company a proposal for discussion at an annual general
meeting, provided that each qualified Shareholder is allowed to submit one
proposal. Proposals shall not be included in the agenda of the annual general

meeting if (a) the proposing Shareholder is not qualified,(b) has submitted a

proposal containing more than 300 words, or more than one proposal, (¢) the

matter proposed may not be resolved by a general meeting under the Law or the

Taiwan Laws, or (d) such proposal is submitted in a day beyond the deadline

announced by the Company for accepting the Shareholders’ proposal; provided

however, if any of proposal from such Shareholder(s) is to urge the Company to
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promote public interests or fulfill its social responsibilities, the Board may
accept such proposal to be discussed at a general meeting. The submission and
handling of Shareholder proposals as provided herein shall be subject to the
Law and the Taiwan Laws and in accordance with the rules and procedures of
Shareholders’ meeting of the Company from time to time.

The Chairman of the Board shall preside as chairman at every general meeting
of Shareholders convened by the Board. In case the Chairman is on leave or
absent or cannot exercise his power and authority for any reason, the Chairman
shall designate one of the directors to act as his deputy. In the absence of such
designation, the Directors shall elect one of their number to preside such
meeting as the chairman. For a general meeting convened by any other Person
having the right to convene such meeting under the Law or the Taiwan Laws,
such Person or other person which is entitled to act as the chairman under the
Law or the Taiwan Laws shall preside as the chairman of that meeting.

The chairman may with the consent of the general meeting by Ordinary
Resolution (and shall if so directed by the meeting) adjourn a meeting from
time to time and from place to place, but no business shall be transacted at any
adjourned meeting other than the business left unfinished at the meeting from
which the adjournment took place. When a meeting, or adjourned meeting, is
adjourned for more than five (5) days, notice of the adjourned meeting shall be
given as in the case of an original meeting. Save as aforesaid it shall not be
necessary to give any notice of an adjournment or of the business to be
transacted at an adjourned meeting.

At any general meeting a proposal put to the vote of the meeting shall be
decided on a poll, and the number or proportion of the votes in favour of, or
against, that proposal shall be recorded in the minutes of the meeting.

Unless otherwise expressly required by the Law or these Articles, any matter
which has been presented for resolution, approval, confirmation or adoption by
the Shareholders at any general meeting may be passed by an Ordinary
Resolution.

In the case of an equality of votes, the chairman of the meeting shall not be
entitled to a second or casting vote.

(Reserved Intentionally)
VOTES OF SHAREHOLDERS

Subject to any rights and restrictions for the time being attached to any Share,
every Shareholder who is present in person (or in the case of a Shareholder
being a corporation, by its duly authorised representative) and every Person
representing a Shareholder by proxy shall have one vote for each Share of
which he or the Person represented by proxy is the holder which is fully paid
or credited as fully paid.

54.1 Subject to the Law and the Taiwan Laws, should a Shareholder hold Shares on

55.

56.

behalf of other person(s), such Shareholder may exercise the voting power of
such Shares separately.

The qualifications, scope, methods of exercise, operating procedures and other
matters for compliance with respect to separation of exercising voting power
in the preceding paragraph shall be subject to the Taiwan Laws.

Where the Company has knowledge that any Shareholder is, under the Taiwan
Laws, required to abstain from voting on any particular resolution or restricted
to voting only for or only against any particular resolution, any votes cast by or
on behalf of such Shareholder in contravention of such requirement or
restriction shall not be counted.

(A)  No vote may be exercised with respect to any of the following Shares:

(@ Shares held by the Company itself;

(b) Shares held by any subsidiary of the Company, where the Company
holds more than one half of the total voting shares of such
subsidiary; or

() Shares held by another company, where the Company and its
subsidiaries hold directly or indirectly more than one half of the
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total voting shares of such a company.

(B) The Shares held by any Shareholder having no voting right by virtue of the
preceding paragraph (A) shall not be counted in the total number of
issued and outstanding Shares for the purpose of a resolution put to a
vote at a general meeting.

56.1 In case a Director has created security over any Shares held by him, he shall

57.

38.

59.

60.

61.

62.
63.

64.

notify the Company of such security. If at any time the Company has been
notified of a security created by a Director in respect of his Shares and such
security is in respect of more than one half of the Shares held by it/him/her at
the time when it/he/she is elected, the Shares over which such security has been
created in excess of one-half of the Shares held by such Director at the time of
election shall not carry voting rights and shall not be counted in the number of
votes of the Shareholders present in a general meeting.

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 jointholders.

A Shareholder of unsound mind, or having been declared to lack capacity by
order of any court having jurisdiction, 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, may vote by proxy.

A Shareholder may appoint only one proxy to attend a general meeting on his
behalf by executing a power of attorney prepared by the Company stating
therein the scope of power authorized to the proxy and deliver such duly
executed and completed power of attorney to the Company no later than five
(5) days prior to the scheduled date of the general meeting. In case the
Company receives two or more powers of attorney from one Shareholder, the
first one received by the Company shall prevail, unless the subsequent one
contains an explicit statement to revoke the previous power of attorney.

In addition to the restrictions contained in these Articles, other requirements
and restrictions for use or cancellation of proxies, solicitation of proxies and
relevant proceedings shall be subject to the relevant Taiwan Laws, including
but not limited to the Regulations Governing the Use of Proxies for Attendance
at Shareholder Meetings of Public Companies.

The instrument appointing a proxy shall be in the form approved by the Board
and be expressed to be for a particular meeting only and shall contain the
information as required under Taiwan Laws.

(Reserved Intentionally)

Except where a Shareholder is appointing the chairman of a general meeting as
his proxy through written instruction or electronic transmission pursuant to
Article 67, for trust enterprises duly licensed under Taiwan Laws or
Shareholders’ Service Agencies approved by Taiwan competent authorities or
other entities prescribed under Applicable Listing Rules, when a Person who
acts as the proxy for two or more Shareholders, the number of votes represented
by him shall not exceed three percent (3%), or such other percentage as
stipulated and amended in relevant Taiwan Laws from time to time, of the total
number of votes of the Company and the portion of excessive votes represented
by such proxy shall not be counted in accordance with the Applicable Listing
Rules.

A Shareholder cannot exercise his own vote or by proxy on behalf of another
Shareholder in respect of any matter or proposed matter or arrangement if he is
interested therein and may cause damage to the Company’s interests. Such
Shares shall not be counted in determining the number of votes of the
Shareholders present at the said meeting. If any question shall arise at any
meeting as to the interest of a Shareholder and whether it will damage the
Company's interests and such question is not resolved by the Shareholder
voluntarily agreeing to abstain from voting or not to be counted in the quorum,
such question shall be determined‘%y the chairman of the meeting (or, where
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69.1

70.

the question relates to the interest of the chairman, to the directors present at the
meeting)

Where the Company has only one Shareholder, a resolution in writing signed
by such Shareholder in accordance with these Articles shall be as valid and
effective as if the same had been passed at a general meeting of the Company
duly called and constituted.

To the extent permitted by the Law, a Shareholder may exercise his votes by
way of electronic transmission. The Company shall facilitate and allow
Shareholders to exercise the votes in writing or by way of electronic
transmission if the general meeting is held outside of Taiwan. The Company
shall specify the method of such exercising of votes in the meeting notice,
subject to the Law and the Taiwan Laws.

For the avoidance of doubt, a Shareholder who exercises his votes in writing or
by way of electronic transmission in accordance with the Taiwan Laws and
these Articles shall be counted towards the quorum, and shall be deemed to
have appointed the chairman of the general meeting as his proxy for the
purposes of these Articles and the Law to exercise his voting right at such
general meeting in accordance with the instructions stipulated in the written
instructions or electronic transmission; 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, nor exercise any
voting right in respect of any resolution revised at the meeting or any
impromptu proposal at the meeting. A Shareholder voting in such manner
shall be deemed to have waived his votes in respect of any ad hoc motions and
amendments to the contents of the original proposals at such general meeting,
subject to the Law and the Taiwan Laws.

A Shareholder shall deliver his declaration in relation to the votes in writing or
by way of electronic transmission to the Company no later than the second (2"
day prior to the scheduled date of the general meeting, or such other deadline
as stipulated or amended in Taiwan Laws from time to time; if two or more
declarations are delivered to the Company, the first declaration shall prevail,
unless the subsequent declaration contains an explicit statement to revoke the
previous declaration, subject to the Law and the Taiwan Laws.

In case a Shareholder who has exercised his votes in writing or by way of
electronic transmission intends to attend the general meeting in person, he
shall, at least two (2) days prior to the schedu%ed meeting date of the general
meeting or other deadline as stipulated and amended in relevant Taiwan Laws
from time to time, deliver to the Company a separate declaration of intention
in the same manner as such Shareholder exercises his votes to revoke his
previous declaration of intention, subject to the Law and the Taiwan Laws. In
the absence of a timely revocation of the previous declaration of intention, the
votes exercised in writing or by way of electronic transmission shall prevail,
subject to the Law and the Taiwan Laws.

In case a Shareholder, who has exercised his votes in writing or by way of
electronic transmission, also executes and delivers to the Company an
instrument appointing a proxy to attend a general meeting, the vote exercised
by the proxy shall prevail.

In case the procedure for convening a general meeting of Shareholders or the
method of adopting resolutions is in violation of the Law, Taiwan Laws or
these Articles, a Shareholder may, within thirty (30) days from the date of the
resolution, submit a petition to the Taipei District Court of Taiwan or a
competent court in Cayman Islands for an appropriate remedy, including but
not limited to requesting the court to invalidate and cancel the resolution
adopted therein.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETING
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Any corporation which is a Shareholder of the Company 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 Class of
Shareholders of the Company, 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 of the
Company.
DIRECTORS

The Company shall have 7 to 9 Directors, including at least three Independent
Directors, in number. Independent Directors shall occupy no less than 1/5 of
total director seats. For so long as the Shares are listed on a Stock Market,
before the election of Directors (including Independent Directors) at a general
meeting, Director candidates shall be nominated for election at a general
meeting in accordance with the Directors candidate nomination system
stipulated in the Taiwan Laws. The Shareholders shall elect (a) the
Independent Directors from among the nominees listed in the roster of
nominated Independent Director candidates, and (b) the non-Independent
Directors from among the nominees listed in the roster of nominated non-
Independent Director candidates. The election of Independent Directors
and non-Independent Directors shall be held at the same general meeting, but
the votes for the election of the Independent Directors shall be calculated
separately from the votes for the election of the non-Independent Directors in
accordance with Article 73. Matters related to the candidate nomination,
including (without limitation) nomination procedures and announcement of the
director candidates, shall be done in accordance with the Law and Taiwan Laws.
The general meeting of the Shareholders may appoint any natural person or
corporation to be a Director. At a general meeting considering the election of
Directors, each Share shall have the same number of votes as the number of
Directors to be elected, and the total number of votes per Share may be
consolidated for election of one candidate or may be split for election of two or
more candidates. The candidates, in number equal to the number of Directors to
be elected, with the highest number of votes shall be elected as Directors. The
director elected with the most votes shall call the first Board meeting after the
election.

Subject to these Articles, the term for which a Director will hold office shall be

three years; thereafter he may be eligible for re-election. In case no election of

new Directors is effected after expiration of the term of office of the existing

Directors, the term of office of such Directors shall be extended until the time

new Directors are elected and assume their office subject to these Articles and

internal rules of the Company from time to time.

A) A Director may be removed at any time by a Supermajority Resolution
Type A passed at a general meeting. Alternatively, if the total number
of Shares represented by the Shareholders present at such general
meeting is not sufficient to meet the quorum criteria for a
Supermajority Resolution Type A, the Company may remove a
Director by a Supermajority Resolution Type B.

B The Company may replace all Directors before expiry of their current
term of office, and the existing Directors shall be deemed to have
retired from their present term of office prior to the expiry thereof,
unless the resolution of the general meeting expressly stipulates the
existing Directors will remain in the office until the expiry of their
present term of office. The replacement of all Directors shall be made
at a general meeting attended by the Shareholders who represent at
least a majority of all issued and outstanding Shares entitled to vote.

©O In the event a Director has, in the course of performing his/her duties as
a Director, committed any act resulting in material damages to the
Company or in material violation of these Articles, the Laws or the
Applicable Listing Rules, but is not removed by a resolution of the
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general meeting pursuant to Article 75(A), Shareholder(s) holding 3%
or more of the issued and outstanding Shares of the Company may,
subject to the laws of the Cayman Islands and Taiwan Laws, within 30
days after that general meeting, seek to remove such Director by filing a
lawsuit in Taipei District Court of Taiwan or other competent court, and
such Director shall be deemed removed upon the Company’s receipt of
a final and non-appealable judgment for removal of such Director.

D) Shareholder(s) continuously holding 1% or more of the issued and
outstanding Shares of the Company for six months or more may, subject
to the laws of the Cayman Islands, request an Independent Director of
the Audit Committee to file a lawsuit for the Company against the
Director(s) in Taipei District Court of Taiwan. If the Independent
Director fails to file a lawsuit within 30 days after receiving such
request, such qualified Shareholder(s) may file a lawsuit for the
Company against the Director(s) in Taipei District Court of Taiwan; and
under such circumstances, the Company may request the suing
Shareholder(s) to post an appropriate bond as security for the lawsuit
proceeding under the Taiwan Laws. In case the suing
Shareholder(s) lose in that lawsuit and thus cause any damage to the
Company, the suing Shareholder(s) shall be liable for indemnifying the
Company for such damage.

76.  The Board 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. The period for which
the Chairman will hold office will also be determined by a majority of the
Directors present at the Board meeting with a quorum of at least two-thirds of
all of the Directors then in office. The Chairman shall preside as chairman at
every meeting of the Board. To the extent the Chairman is not present at a
meeting of the Board within fifteen minutes after the time appointed for holding
the same, the attending Directors may choose one of their number to be the
chairman of the meeting.

77.  The Board may, from time to time, and except as required by the applicable
Laws and Taiwan Laws, 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.

78. A Director shall not be required to hold any Shares in the Company by way of
qualification.

78.1 For so long as the Shares are listed on a Stock Market, the professional
qualifications, composition, election, removal, exercise of authority, and all
other matters relating to the Board or Directors, including those provided in
the Articles, shall be subject to the Law and the Applicable Listing Rules.

DIRECTORS’ AND OFFICERS’ FEES AND EXPENSES

79.  The remuneration of Directors and/or officers of the Company shall be
proposed by the Remuneration Committee and submitted to the Board for
determination taking into account the extent of the involvement of the business
operation and the contribution of each Director and officer of the Company, the
average remuneration level of the industry and such other factors as the
Remuneration Committee and the Board consider relevant and appropriate.

80.  The Board is authorized to purchase director and officer liability insurance for
each Director and officer of the Company and/or its subsidiaries or controlled
companies throughout his term of office where the Board deems advisable.

81. (Reserved Intentionally)

INDEPENDENT DIRECTORS, THE AUDIT COMMITTEE, AND THE
REMUNERATION COMMITTEE
82.  For so long as the Shares are listed on a Stock Market, the Company shall have
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such number of Independent Directors as required by and in accordance with
the Applicable Listing Rules (the "Required Number"). At least one
Independent Director shall have domicile in Taiwan. In the event that the
number of the Independent Directors appointed is lower than the Required
Number, a by-election for Independent Director(s) shall be held at the next
following general meeting. In the event that the seats of all Independent
Directors become vacant, the Company shall convene an extraordinary general
meeting to hold a by-election within 60 days from the date on which the
situation arose. The term of each new Independent Director shall be the
remainder of the term of each respective Independent Director whose seat has
become vacant.

Independent Directors shall possess professional knowledge and maintain
independence within the scope of their directorial duties, and may not have any
direct or indirect interest in the Company. The professional qualifications,
restrictions on concurrent positions held, as well as assessment of independence
of Independent Directors shall be governed by the Applicable Listing Rules.

For so long as the Shares are listed on a Stock Market, the Company may

establish an Audit Committee as required by and in accordance with the

Applicable Listing Rules. The Board is authorized to stipulate and amend

from time to time the operational articles and bylaws of the Audit Committee

in accordance with the Applicable Listing Rules.

The Audit Committee shall comprise all the Independent Directors. It shall not

be fewer than three Persons in number, one of whom shall be the convenor,

and at least one of whom shall have accounting or financial expertise.

A resolution of the Audit Committee shall be approved by one-half or more of

all Audit Committee Members.

The following matters shall be subject to the approval of one-half or more of all

Audit Committee Members and be submitted to the Directors for a resolution:

(a) adoption or amendment of an internal control system,;

(b) assessment of the effectiveness of the internal control system;

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

(d) amatter bearing on the personal interest of a Director;

(e) atransaction related to material asset or derivatives;

(f)  amaterial monetary loan, endorsement, or provision of guarantee;

(g) the offering, issuance, or private placement of any equity-type securities;

(h) the engagement or dismissal of an attesting chartered public accountant,
or the compensation given thereto;

(i) the appointment or discharge of a financial, accounting, or internal
auditing officer; and

() annual and semi-annual financial reports;
With the exception of subparagraph (j), any matter under a subparagraph of the
preceding paragraph of this Article 85 that has not been approved with the
approval of one-half or more of all Audit Committee Members may be
undertaken upon the approval of two-thirds or more of all Directors, and the
resolution of the Audit Committee shall be recorded in the minutes of the
meeting of Directors.

Before the Company convenes a Baord meeting to approve any Merger, Acquisition,

or Spin-off, the Audit Committee shall convene a meeting to review the plan and the

fairness and reasonability of such transaction, and adopt a resolution on such proposed
plan and transaction as the conclusion of such review, the audit committee shall report
their resolution to the Board meeting and the meeting of the Shareholders (to the
extent that such transaction requires the approval of the meeting of the Shareholder
under the Law or these Articles). During the audit committee’s review, the Audit
Committee shall seek a fairness opinion from the independent expert advisor with
respect to the share exchange ratio, or the amount of cash or other assets to be
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distributed to the Shareholders. The resolution made as the conclusion of the Audit
Committee’s review, and such independent expert advisor’s opinion shall be given to
the Shareholders along with the notice of meeting of the Shareholders (to the extent
that such transaction requires the approval of the meeting of the Shareholders under
the Law or these Articles). If the approval of the meeting of the Shareholders under
the Law or these Articles is not required, the Company shall report such transaction in
the next meeting of the Shareholders. In the event that the Company has disclosed the
same contents on the website designated by the FSC, and make above documents
available at the place of the meeting of the Shareholders s for review, the documents
shall be deemed having been given to the Shareholders.
For so long as the Shares are listed on a Stock Market, the Company may establish a
Remuneration Committee as required by and in accordance with the Applicable
Listing Rules. The Board is authorized to stipulate and amend from time to time the
operational articles and bylaws of the Remuneration Committee in accordance with
the Applicable Listing Rules. The number of Remuneration Committee Members,
elections method of Remuneration Committee Members, their professional
qualifications, as well as assessment of negative qualifications thereof and relevant
matters shall be governed by the Applicable Listing Rules. The remuneration referred
to herein shall include salary, stock options, and any other payment or benefits having
the nature of incentive compensation as stipulated in relevant Taiwan Laws from time
to time for Directors and managers of the Company.

The Remuneration Committee shall, subject to the Applicable Listing Rules, perform

the following duties with the care as a good administrator and submit proposals to the

Board for discussion and determination:

(@  establish policies, systems, standards and structure of the performance
evaluation and remuneration of the Directors and officers of the Company, and
to review the above periodically;

(b)  periodically evaluate and propose the remunerations of the Directors and
officers of the Company; and

(©  other matters as required by Applicable Listing Rules.

For so long as the Shares are listed on a Stock Market, the Company may establish

other committees as required by and in accordance with the Applicable Listing Rules.

The Board is authorized to stipulate and amend from time to time the operational

articles and bylaws of such committees in accordance with the Applicable Listing

Rules.

For so long as the Shares are listed on a Stock Market, the professional qualifications,

composition, election, removal, exercise of authority, and all other matters relating to

Independent Directors, the Audit Committee and Audit Committee Members,

and the Remuneration Committee and Remuneration Committee Members,

including those provided in the Articles, shall be subject to the Law and the

Applicable Listing Rules.

ALTERNATE DIRECTOR OR PROXY

Any Director may in writing appoint another person to be his alternate and,

save to the extent provided otherwise in the form of appointment, such

alternate shall have authority to act in such Director's place at any meeting of
the Directors at which he is unable to be present. Every such alternate shall be
entitled to attend and vote at meetings of the Directors as a Director when the

Director appointing him is not personally present and where he is a Director to

have a separate vote on behalf of the Director he is representing in addition to

his own vote. A Director may at any time in writing revoke the appointment of
an alternate appointed by him. Such alternate shall not be an officer of the

Company and shall be deemed to be the agent of the Director appointing him.

The remuneration of such alternate shall be payable out of the remuneration of

the Director appointing him and the proportion thereof shall be agreed between

them.

Any Director may appoint another Director to be the proxy of that Director to

attend and vote on his behalf, in accordance with instructions given by that

Director at a meeting or meetings of the Directors which that Director is unable
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to attend personally. The instrument appointing the proxy 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 proxy is to be used,
or first used, prior to the commencement of the meeting.

POWERS AND DUTIES OF DIRECTORS
Subject to the Law, these Articles, Taiwan Laws 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. No resolution passed
by the Company in a general meeting shall invalidate any prior act of the
Directors that would have been valid if that resolution had not been passed.
In the course of conducting its business, the Company shall comply with the
Applicable Listing Rules and business ethics and may take corporate actions to
promote public interests in order to fulfill its social responsibilities.
The Directors may from time to time appoint any Person, whether or not 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 or more vice-presidents,
chief financial officer or controller, treasurer, assistant treasurer, or manager,
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.
Any Person so appointed by the Directors may be removed bythe Directors.
The Directors may appoint a Secretary (and if needed, an assistant Secretary or
assistant Secretaries) who shall hold office for such term, at such remuneration
and upon such conditions and with such powers as they think fit. Any
Secretary or assistant Secretary so appointed by the Directors may be removed
by the Directors.
The Directors may delegate any of their powers to committees consisting of
such member or members of their body as they think fit; any committee so
formed shall in the exercise of the powers so delegated conform to any
regulations that may be imposed on it by the Directors.

The Directors may from time to time and at any time by power of attorney
(whether under Seal or under hand) or otherwise appoint any company, firm or
Person or body of Persons, whether nominated directly or indirectly by the
Directors, to be the attorney or attorneys of the Company for such purposes
and with such powers, authorities and discretion (not exceeding those vested in
or exercisable by the Directors under these Articles) and for such period and
subject to such conditions as they may think fit, and any such power of
attorney or other appointment may contain such provisions for the protection
and convenience of Persons dealing with any such attorney as the Directors
may think fit, and may also authorise any such attorney to delegate all or any
of the powers, authorities and discretion vested in him.
The Directors may from time to time provide for the management of the affairs
of the Company in such manner as they shall think fit and the provisions
contained in the three 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,
local boards or agencies for managing any of the affairs of the Company and
may appoint any Persons to be members of such committees or local boards
and may appoint any managers or agents of the Company and may fix the
remuneration of any such Persons.
The Directors from time to time and at any time may delegate to any such
committee, local board, manager or agent any of the powers, authorities and
discretions for the time being vested in the Directors and may authorise the
members for the time being of any such local board, or any of them to fill any
vacancies therein and to act notwithstanding vacancies and any such
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appointment or delegation may be made on such terms and subject to such

conditions as the Directors may think fit and the Directors may at any time

remove any Person so appointed and may annul or vary any such delegation,
but no Person dealing in good faith and without notice of any such annulment
or variation shall be affected thereby.

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 in them.
BORROWING POWERS OF DIRECTORS

Subject to these Articles, 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.

(A) Without prejudice to the duties owed by a Director or an officer (being a
manager or secretary of the Company who are authorized to act on its
behalf in a senior management capacity) to the Company under common
law of the Cayman Islands and subject to the Law and Taiwan Laws, a
Director and officer shall assume fiduciary duties towards the Company
and, without limitation, shall exercise due care and skill in conducting the
business operations of the Company.

(B) Should any such Director or officer violate any such duty or applicable
laws, without prejudice to the rights and remedies available under
applicable laws, the Company may (i) take actions against such Director or
officer for indemnification of the damages caused to the Company, and (ii)
require such Director or officer to bear joint and several liability for
indemnification of the damages payable by the Company to other Person(s),
and (iii) the Company may, by an Ordinary Resolution, take any action
permitted by applicable laws and laws of the Cayman Islands to account for
any profits and benefits a.nd request payment to the Company such profits
or benefits gained in respect of the breach of their fiduciary duties or
violation of the applicable laws.

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 in the presence of any one 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. The facsimile Seal shall be affixed in the
presence of such Person or Persons as the Directors shall for this purpose
appoint and such Person or Persons as aforesaid shall sign every instrument to
which the facsimile Seal is so affixed in their presence and such affixing of the
facsimile Seal and signing as aforesaid shall have the same meaning and effect
as if the Seal had been affixed in the presence of and the instrument signed by a
Director or a Secretary or in the presence of any one or more Persons as the
Directors mayappoint for the purpose.
Notwithstanding the foregoing, a Secretary shall have the authority to affix the
Seal, or the facsimile Seal, to any instrument for the purposes of attesting
authenticity of the matter contained therein but which does not create any
obligation binding on the Company.
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DISQUALIFICATION AND CHANGES OF DIRECTORS

The office of Director shall be vacated, if such Director:

(@  commits a felony (including but not limiting to an offence under Statute
for Prevention of Organizational Crimes of Taiwan) and has been
adjudicated guilty by a final judgment, and has not commenced to serve
the term of the sentence yet, or has commenced to serve the term of
sentence but not served the full term or less than five yearshave elapsed
from the date of completion of the full sentence, expiry of probation
period or date in which he has been pardoned;

(b)  has been sentenced to imprisonment for a term of more than one year for
the commission of fraud, breach of trust or misappropriation, and has not
commenced to serve the term of the sentence yet, or has commenced to
serve the term of sentence but not served the full term or less than two
yearshave elapsed from the date of completion of the full sentence,
expiry of probation period or date in which he has beenpardoned;

(©0 has been adjudicated guilty by a final judgment for committing the
offense as specified in the Anti-corruption Act of R.O.C,
misappropriating company or public funds during the time of his public
service, and has not commenced to serve the term of the sentence yet, or
has commenced to serve the term of sentence but not served the full
term less than two years have elapsed from the date of completion of the
full sentence, expiry of probation period or date in which he has been
pardoned;

(d  becomes bankrupt under the laws of any country or makes any
arrangement or composition with his creditors generally, or had
liquidation proceeding commenced against him by acourt;

()  has been sanctioned for dishonouring checks or other credit instruments,
and the term of such sanction has not expired yet;

()  loses all or part of legal capacity as defined under the Taiwan Laws;

(g)  dies or is found to be or becomes of unsound mind or a patient for any
purpose of any statute or applicable law relating to mental health and the
Directors resolve that his office be vacated;

(h)  ceases to be a Director by virtue of, or becomes prohibited from being a
Director by reason of, an order made under any provisions of any law or
enactment;

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

0 is removed from office pursuant to Article 75 or the Taiwan Laws;

(k)  1s vacated from his office automatically in accordance with Article 0;
and/or

Q)] becomes subject to the order of commencement of assistance due to
incapacity pursuant to relevant Taiwan law and the order has not yet
been revoked

For so long as the Shares are listed on a Stock Market, subject to the Law and
Taiwan Laws, if during the term of office of a Director, any Director (not
including Independent Directors) transfers some or all of his Shares such that
he holds less than one half of the total number of Shares held by him/her at the
time of his/her election as a Director, he/she shall, ipso facto, be vacated from
the office of Director automatically.
For so long as the Shares are listed on a Stock Market, subject to the Law and
Taiwan Law, if any person is proposed for appointment as a Director (each
such person a "proposed director") (not including Independent Directors) at a
general meeting (the relevant “general meeting"), such proposed director's
appointment shall not become effective (regardless of whether such
appointment is purportedly approved at the relevant general meeting, and any
resolution which purports to approve such appointment, to the extent it relates
to the proposed director's appointment, shall be invalid and ineffective):

(a)if the proposed director sells or transfers more than one half of the total

number of Shares which he holds (or held) at the time of the relevant
56



102.

103.

104.

105.

106.

107.

108.

general meeting, during the period after the relevant general meeting, but
prior to the commencement of such proposed director's term of office; or
(b)the proposed director sells or transfers more than one half of the total
number of Shares which he holds (or held) at the commencement of the
relevant Register Closure Period, during the relevant Register Closure
Period.
For the purpose of this Article 0 the "Register Closure Period" means, in
relation to any general meeting, the period during which the Register of
Shareholders is closed for transfers of Shares prior to such general meeting up
to and including the date of such general meeting."
Except as approved by the Taipei Exchange or TWSE or the Commission, the
following relationships shall not exist among more than half of the Company's
Directors: (1) A spousal relationship; or (2) A familial relationship within the
second degree of kinship as defined under the Taiwan Laws.
When the Company convenes a general meeting for the election of Directors
and the original selectees do not meet the conditions stipulated in the preceding
Article 102, the election of the Director receiving the lowest number of votes
among those Directors not meeting the conditions shall be deemed invalid and
void. When a Person serving as Director violates the preceding Article 102, that
Person shall cease to act as a Director.
When the number of Directors falls below five due to a Director ceasing to act
for any reason, the Company shall hold a by-election for Director at the next
following general meeting of Shareholders. When the number of Directors
falls short by one-third of the total number of Directors of the same term
elected pursuant to these Articles, the Company shall convene an extraordinary
general meeting within sixty days of the occurrence of that fact to hold a by-
election for Directors. The term of each new Director shall be the remainder of
the term of each respective Director whose seat has become vacant.
PROCEEDINGS OF DIRECTORS
The Directors may meet together (either within or without the Cayman Islands)
for the dispatch of business, adjourn, and otherwise regulate their meetings and
proceedings, as they think fit. Unless otherwise provided, questions arising at
any meeting shall be decided by a majority of votes. In case of an equality of
votes the chairman shall have a second or casting vote. A Director may, and on
the requisition of a Director shall, at any time summon a meeting of the
Directors.
A Director may participate in any meeting of the Board, or of any committee
appointed by the Board of which such Director is a member, by means of video
conference and such participation shall be deemed to constitute presence in
person at the meeting.
Unless otherwise provided, the quorum necessary for the transaction of the
business of the Directors shall be more than one-half of the Directors. A
Director represented by proxy or by an alternate Director at any meeting shall
be deemed to be present for the purposes of determining whether or not a
quorum is present.
A Director who is in any way, whether directly or indirectly, interested in a
contract or proposed contract with the Company or other items to be considered
at a meeting of the Directors in the meeting shall declare the nature of his
interest at such meeting. A general notice given to the Directors by any Director
to the effect that he is a member of any specified company or firm and is to be
regarded as interested in any contract which may thereafter be made with that
company or firm shall be deemed a sufficient declaration of interest in regard
to any contract so made.
A Director who has a personal interest whether directly or indirectly in a
matter under discussion at a meeting of the Board, shall declare the nature of
his/her/its interest and explain the material information regarding such interest
at the same meeting of the Board. Where the spouse, a blood relative within
the second degree of kinship of a Director, or any company which has a
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controlling or subordinate relation with a Director, has a personal interest in the
matter under discussion at a meeting of the Board, such Director shall be
deemed to have a personal interest in such matter. If such personal interest may
be adverse to the interest of the Company, such Director cannot cast its/his/her
own vote or vote by proxy on behalf of another Director. Such Director shall
not be counted in the number of votes of Directors present at the Board meeting
(but shall still be counted in the quorum for such meeting). In the event the
Company is engaging in any Merger, Acquisition, or Spin-off, each Director
shall disclose the material information of his or her personal interest with such
transaction, and his or her reason(s) to approve or disapprove the proposed
resolution of such transaction in the relevant Board meeting and the meeting of
Shareholders.
Notwithstanding the preceding Articles, a Director may hold any other office
or place of profit under the Company (other than the office of auditor) in
conjunction with his office of Director for such period and on such terms (as to
remuneration and otherwise) as the Directors may determine and no Director
or intending Director shall be disqualified by his office from contracting with
the Company either with regard to his tenure of any such other office or place
of profit nor shall any Director so contracting or being so interested be liable to
account to the Company for any profit realised by any such contract or
arrangement by reason of such Director holding that office or of the fiduciary
relation thereby established.
Subject to these Articles, any Director 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
auditor to the Company.
The Directors shall cause all minutes to be made in books or loose-leaf folders
provided for the purpose of recording:
(a) all appointments of officers made by the Directors;
(b) the names of the Directors present at each meeting of the Directors and
of any committee of the Directors; and
(c) all resolutions and proceedings at all meetings of the Company, and of
the Directors and of committees of Directors.
The continuing Directors may act notwithstanding any vacancy in their body
but if and for so long as their number is reduced below the number fixed by or
pursuant to these Articles as the necessary quorum of Directors, the continuing
Directors may act for summoning a general meeting of the Company, but for no
other purpose.
Subject to 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 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 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.
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.
Subject to Article 31(A), the following actions require the approval of a
majority of the votes of the Directors present at a Board meeting attended by at
least two-thirds of all Directors:
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(@  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;

()  1issuance of corporate bonds; and

()  any other actions as set forth in the Taiwan Laws.

DIVIDENDS

If the Company records a profit in a year, the Company shall reserve no less
than 1%of the profit for employee compensations, and no more than 3% of the
profit for director compensation. If, however, the Company has accumulated
losses, profit shall be used to offset accumulated losses first. Employee
compensations may be distributed in the form of cash or in the form of Shares,
and the employees entitled to receive the compensation may include the
employees of the Company and the Company’s controlled companies meeting
specific requirements set by the Board.
The Company may distribute profits in accordance with a proposal for
distribution of profits prepared by the Directors and approved by the
Shareholders by an Ordinary Resolution at the general meeting. The Board
shall set aside out of the profits of the Company for each financial year: (i) a
settlement for payment of tax for the relevant financial year; (ii) an offset of its
losses in previous years that have not been previously offset; (iii) a statutory
reserve in an amount of 10% of such net profits (“Legal Reserve”) until the
accumulated amount of the Legal Reserve is equal to or higher than the total
authorized share capital of the Company; (iv) special capital reserve, if one is
required, in accordance with the Applicable Listing Rules or as required by the
competent authorities.

Subject to the aforesaid, the Board may distribute any remaining profits for the

relevant financial year plus all accumulative and undistributed profits from

previous years (“Distributable Profit”) in the following manner upon approval
by the Shareholders.

The Company’s business belongs to a capital intensive industry, and is in a

growing stage. As the Company may have capital requirements for further

capital expenditures in the next few years, when making the proposal of
dividends distribution, the Board may take into consideration financial,
business and operational factors for proposing a dividend/bonus distribution
plan in accordance with the Law and the Applicable Listing Rules. The

Shareholders’ dividends shall not be less than 10% of Distributable Profits.

The Shareholders’ dividends may be distributed in the form of cash dividends

or share dividends, but the ratio of cash dividends shall not be less than 10% of

the total dividends proposed to be distributed for the then current year.

The usage of the Legal Reserve shall be subject to the Applicable Listing Rules.

Subject to the Law and Taiwan Laws, when the Company does not have any

retained or accumulated losses on its books, the Company may, by

Supermajority Resolution Type A or Supermajority Resolution Type B,

distribute, in whole or in part, amounts standing to the credit of (1) the Legal

Reserve, and/or (2) the Share Premium Account and/or the income from

endowments received by the Company from the Capital Reserve, in cash, to its

Shareholders in proportion to the number of Shares being held by each of them.

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
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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.
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.
No dividend shall be declared or paid or shall be made otherwise than in
accordance with the Law.
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 Registered Office or at such other
place or places as the Directors think fit, and shall always be open to the
inspection of the Directors.
No Shareholder (not being a Director) or other person shall have any right of
inspecting any account or book or document of the Company except as
conferred by the Law and Taiwan Laws or ordered by a court of competent
jurisdiction or authorised by the Board or the Company in general meeting.
After the end of each fiscal year, the Board shall prepare and submit the
financial statements and records and such other reports and documents as may
be required by the Law and the Taiwan Laws to the annual general meeting of
Shareholders for ratification and after the meeting shall distribute to each
Shareholder the copies of ratified financial statements and the resolutions on
the earnings distribution and/or loss offsetting and the distribution thereof may
be made solely by public notice.
The Board shall keep copies of the yearly business report and financial
statements at the office of its Shareholders’ Service Agent ten (10) days before
the annual general meeting and any Shareholder is entitled to inspect such
documents during normal business hours of such serviceagent.
Except as otherwise provided under these Articles, 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 Ordinary Resolution.
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 or other
Taiwan Laws.
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.
AUDIT
The Directors may appoint an Auditor of the Company who shall hold office
until removed from office by a resolution of the Directors and may fix his
remuneration.
Every Auditor of the Company shall have a right of access at all times to the
books and accounts and vouchers of the Company and shall be entitled to
require from the Directors and officers of the Company such information and
explanation as may be necessary for the performance of the duties of the
auditors.
Auditors shall, if so required by the Directors, make a report on the accounts of
the Company during their tenure of office at the next annual general meeting
following their appointment, and at any time during their term of office, upon
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following their appointment, and at any time during their term of office, upon
request of the Directors or any general meeting of the Shareholders.
CAPITALISATION OF RESERVE

(A) For purpose of the Articles, Capital Reserve means (1) the Share

Premium Account, (2) the income from endowments received by the Company,

and (3) other items required to be treated as Capital Reserve pursuant to the

Taiwan Laws. Capital Reserve may only be used for (a) making good the

loss of the Company, (b) capitalisation as set forth in the Article 135, or (c) as

otherwise provided for in the Taiwan Laws and/or the Law.

(B) Subject to the Law and Applicable Listing Rules, when the Company

does not have any retained or accumulated losses on its books, the Company

may, by Supermajority Resolution Type A or Supermajority Resolution Type

B, capitalize, in whole or in part, amounts standing to the credit of (1) the

Legal Reserve, and/or (2) the Share Premium Account and/or the income from

endowments received by the Company from the Capital Reserve by issuing

new shares to its Shareholders in proportion to the number of Shares being
held by each of them. Article 8 is not applicable for the issuance of new

Share pursuant to Article 135 herein.

TENDER OFFER

Within seven days after the receipt of the copy of a tender offer application

form and relevant documents by the Company or its litigation or non-litigation

agent appointed pursuant to the Applicable Listing Rules, the Board shall
resolve to recommend to the Shareholders whether to accept or object to the
tender offer and make a public announcement of the following:

(@  the types and number of the Shares held by the Directors and the
Shareholders holding more than 10% of the outstanding Shares in its
own name or in the name of other Persons;

(b) recommendations to the Shareholders on the tender offer, which shall set
forth the names of the Directors who abstain or object to the tender offer
and the reason(s) therefore;

(¢  whether there is any material change in the financial condition of the
Company after the submission of the latest financial report and an
explanation of the change, if any; and

(d the types, numbers and amount of the Shares of the tender offeror or its
affiliates held by the Directors and the Shareholders holding more than

10% of the outstanding Shares held in its own name or in the name of
other Persons.
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.
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.

The Company shall at all times comply with the provisions of the Law in
relation to the share premium account, the premiums attaching to Shares and
the capital redemption reserve fund.

WINDING UP
Subject to the Law, 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
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without prejudice to the rights of the holders of Shares issued upon special
terms and conditions.
Subject to the Law, if the Company shall be wound up, the liquidator may,
with the sanction of a Special Resolution and any other sanction required by the
Law and in compliance with the Applicable Listing Rules, divide amongst the
Shareholders in specie or kind the whole or any part of the assets of the
Company (whether they shall consist of property of the same kind or not) and
may, for such purpose set such value as he deems fair upon any property to be
divided as aforesaid and may determine how such division shall be carried out
as between the Shareholders or different Classes. The liquidator may, with the
like sanction, vest the whole or any part of such assets in trustees upon such
trusts for the benefit of the Shareholders as the liquidator, with the like sanction
shall think fit, but so that no Shareholder shall be compelled to accept any asset
whereon there is any liability.

The Company shall keep all statements, records of account and documents for

a period of ten years from the date of the completion of liquidation, and the

custodian thereof shall be appointed by the liquidator or the Company by

Ordinary Resolution.

NOTICES

Subject to the Law and except as otherwise provided in these Articles, 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

posting on the MOPS or the Company’s website, by electronic means by

transmitting it to any electronic mail number or address such Shareholder may
have positively confirmed in writing for the purpose of such service of notices.

In the case of joint holders of a Share, all notices shall be given to that one of

the joint holders whose name stands as their representative in the Register in

respect of the joint holding, and notice so given shall be sufficient notice to all
the joint holders.

Any Shareholder present, either personally or by proxy, at any meeting of the

Company shall for all purposes be deemed to have received due notice of such

meeting and, where required, of the purposes for which such meeting was

convened.

Any notice or other document, if served by:

(@ post or courier, shall be deemed to have been served five 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;

(© recognised courier service, shall be deemed to have been served 48 hours
after the time when the letter containing the same is delivered to the courier
service; or

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

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

Any notice or document delivered or sent by post to or left at the registered

address of any Shareholder in accordance with the terms of 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
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notice or document, have been removed from the Register as the holder of the

Share, and such service shall for all purposes be deemed a sufficient service of

such notice or document on all Persons interested (whether jointly with or as

claiming through or under him) in the Share.

Notice of every general meeting of the Company shall be given to:

(@ all Shareholders holding Shares with the right to receive notice as at the
record date 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 and has informed the Company with the
supporting documents as requested by and satisfactory to the Company.

No other Person shall be entitled to receive notices of general meetings.

AMENDMENT OF MEMORANDUM AND ARTICLES

Subject to the Law, Taiwan Laws and the Articles including without limitation

Article 13, the Company may at any time and from time to time by a Special

Resolution alter or amend the Memorandum of Association or these Articles in

whole or in part.

OFFICES OF THE COMPANY

The Registered Office of the Company shall be at such address in the Cayman

Islands as the Directors shall from time to time determine. The Company, in

addition to its Registered Office, may establish and maintain an office in the

Cayman Islands or elsewhere as the Directors may from time to time determine.

INFORMATION

The Board shall keep at the office of its Shareholders’ Service Agent in

Taiwan copies of these Articles, the minutes of every meeting of the

Shareholders and the financial statements, the Register of Shareholders and the

counterfoil of corporate bonds issued by the Company. Any Shareholder of the

Company may request, by submitting evidentiary document(s) to show his

interests involved and indicating the scope of interested matters, access to

inspect, review, make copies or duplicate of the above records. The Company
shall cause the Shareholders’ Service Agent to provide such Shareholder(s)
with access to above documents.

Without prejudice to the rights set forth in these Articles, no Shareholder shall
be entitled to require discovery of any information in respect of any detail of
the Company’s trading or any information which is or may be in the nature of
a trade secret or secret process which may relate to the conduct of the business
of the Company and which in the opinion of the Board would not be in the
interests of the members of the Company to communicate to the public.
The Board shall be entitled to release or disclose to any regulatory or judicial
authority any information in its possession, custody or control regarding the
Company or its affairs to any of its Shareholder including, without limitation,
information contained in the Register of Shareholders and transfer books of the
Company

INDEMNITY
Every Director (including for the purposes of this article any alternate Director
appointed pursuant to the provisions of these Articles), the Managing Directors,
every alternate Directors, every Auditor, every Secretary and other officer for
the time being and from time to time of the Company and its subsidiaries (each
an "Indemnified Person") shall 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 (including as a result of any mistake of judgment), other
than by reason of such Indemnified Person's own dishonesty, wilful default or
fraud (in each case, as determined in a final, non-appealable judgement by a
court of competent jurisdiction), in or about the conduct of the Company's
business or affairs or in the execution or discharge of his duties, powers,
authorities or discretions, including without prejudice to the generality of the
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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.
No Indemnified Person shall be liable to the Company unless such liability
arises through such Indemnified Person's own dishonesty, wilful default or
fraud (in each case, as determined in a final, non-appealable judgement by a
court of competent jurisdiction).

NON-RECOGNITION OF TRUSTS
Subject to the proviso hereto, no Person shall be recognised by the Company
as holding any Share upon any trust and the Company shall not, unless
required by law, be bound by or be compelled in any way to recognise (even
when having notice thereof) any equitable, contingent, future or partial interest
in any Share or (except only as otherwise provided by these Articles or as the
Law requires) any other right in respect of any Share except an absolute right
to the entirety thereof in each Shareholder registered in the Register, provided
that, notwithstanding the foregoing, the Company shall be entitled to recognise
any such interests as shall be determined by the Directors in their absolute
discretion.

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.
LITIGIOUS AND NON-LITIGIOUS AGENT

For so long as the Shares are listed on a Stock Market, subject to the Law and
Taiwan Laws, the Board shall appoint a person to be the Company’s litigious
and non-litigious agent in Taiwan. The litigious and non-litigious agent shall
be the responsible person of the Company in Taiwan and shall have residence
or domicile in Taiwan.
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THE COMPANIES LAW
COMPANY LIMITED BY SHARES
SIXTH AMENDED AND RESTATED ARTICLES OF ASSOCIATION
OF
POLARIS GROUP
AR ELLEBLG AT
(as adopted by a Special Resolution passed on June 11, 2019)

. The name of the Company is POLARIS GROUP # & % Z ¥ & B i> 5 T 2.

. The Registered Office of the Company shall be at the offices of Maples Corporate
Services Limited, P.O. Box 309, Ugland House, Grand Cayman KY1-1104, Cayman

Islands, or at such other place within the Cayman Islands as the Directors may decide.

. The objects for which the Company is established are unrestricted and the Company
shall have full power and authority to carry out any object not prohibited by the laws
of the Cayman Islands.

. The liability of each Shareholder is limited to the amount unpaid on such

Shareholder’s shares.

. The share capital of the Company is NTD 7,200,000,000 divided into 720,000,000

shares of a nominal or par value of NTD 10 each.

. Capitalised terms that are not defined in this Memorandum of Association bear the

respective meanings given to them in the Articles of Association of the Company.
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THE COMPANIES LAW
COMPANY LIMITED BY SHARES
SIXTH AMENDED AND RESTATED ARTICLES OF ASSOCIATION

OF

POLARIS GROUP
AHEEFE LB TP
(as adopted by a Special Resolution passed on June 11, 2019)

INTERPRETATION
The Regulations contained or incorporated in Table A of the First Schedule to the Law
(as defined below) shall not apply to this Company.
(A) In these Articles the following terms shall have the meanings set opposite unless

the context otherwise requires:
(1) Affiliated Company

(2) Applicable Listing Rules

(3)Atticles

(4) Auditors

(5) Audit Committee

(6) Audit Committee Members
(7)Chairman

(8)Class or Classes

(9) Commission

(10) Company

with respect to any company, any other company that
directly, or indirectly through one or more intermediaries,
controls, is controlled by, or is under common control
with, such first company; the term “control” means the
possession, direct or indirect, of the effective controlling
power to direct or cause the direction of the management
and policies of such company, whether through the
ownership of voting securities, by contract or otherwise,
and the terms “controlling”, “controlled by” and “under
common control with” shall have correlative meanings;

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 the laws of the
R.O.C., including without limitation the Securities and
Exchange Act, the Company 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, Taipei Exchange or the Taiwan
Stock Exchange;

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

the Auditors for the time being of the Company, if any;

has the meaning set forth in Article 84;

members of the Audit Committee;

has the meaning given thereto in Article 76;

any class or classes of Shares as may from time to time be
issued by the Company;

Financial Supervisory Commission of Taiwan or any other
authority for the time being administering the Securities
and Exchange Act of Taiwan;

POLARIS GROUP# & & Z ¥ & B i» 5 "o
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(11)
(12)

(13)

(14)
(15)

(16)
(17)
(18)

(19)
(20)
(21)
(22)

(23)
24)

(25)
(26)

27)

(28)
(29)

(30)
1)

(32)
(33)

(34)

Consolidated Company

consolidation

Constituent Company

controlled company
Directors or Board

Distributable Profits
electronic

electronic communication

Electronic Transactions

Law
Emerging Market
FSC

Taipei Exchange or TPEx

Indemnified Person
Independent Director

Law
Member or Shareholder

Memorandum
Association
Merger
merger

Month
MOPS

NTD
Ordinary Resolution

paid up

of

means the new company that results from the
consolidation of two or more Constituent Companies;
means the combination of two or more Constituent
Companies into a Consolidated Company and the vesting
of the undertaking, property and liabilities of such
companies in the Consolidated Company within the
meaning of the Law and the Taiwan Laws;

an existing company that is participating in a Merger with
one of more other existing companies within the meaning
of the Law and the Taiwan Law;

has the definition given under Taiwan Law

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;

has the meaning given thereto in Article 117;

(a) shall have the meaning given to it in the Electronic
Transactions Law;

transmission to any number, address or internet website or
other electronic delivery methods as may be decided and
approved by not less than two-thirds of the vote of the
Board, subject to the Law;

the Electronic Transactions Law (2003 Revision) of the
Cayman Islands;

the emerging market board of Taipei Exchange in Taiwan;
Financial Supervisory Commission of Taiwan;

the Taipei Exchange in Taiwan;

has the meaning given thereto in Article 154;

a Director who is an independent director as defined in the
Applicable Listing Rules;

the Companies Law (2018 Revision) of the Cayman Islands;
a Person who is duly registered as the holder of any Share
or Shares in the Register and includes each subscriber to
the Memorandum of Association pending entry in the
Register of such subscriber as well as persons who are
jointly so registered, and “Members” or “Shareholders”
means 2 or more of them;

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

a merger and/or a consolidation;

the merging of two or more Constituent Companies and
the vesting of their undertaking, property and liabilities in
one of such company as the Surviving Company within
the meaning of the Law and the Taiwan Laws;

a calendar month;

The Market Observation Post System maintained by TWSE
& TPEXx;

the lawful currency of the Republic of China;

a resolution passed by a simple majority of such
Shareholders as, being entitled to do so, vote in person or,
where proxies are allowed, by proxy or, in the case of any
Shareholder being a corporation, by its duly authorised
representative at a general meeting of the Company held in
accordance with these Articles and regard shall be had in
computing a majority to the number of votes to which each
Shareholder is entitled;

paid up as to the par value and any premium payable in
respect of the issue of any Shares and includes credited as
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(35)

(36)

(37)

(38)

(39)

(40)

(41)
(42)

(43)

(44)

(45)

(46)

(47)

(48)

Person

Register

Registered Office

Registration Office

Relevant Period

remunerations

Remuneration Committee
Remuneration Committee
Members

Republic of China, R.O.C.
or Taiwan

Seal

Secretary

Share

Share Premium Account

Shareholders’ Service

Agent

paid up;

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;

the register or registers of Shareholders of the Company to
be maintained at such place within or outside the Cayman
Islands as the Board shall determine from time to time, as
required to be kept pursuant to the Law (including any
“listed shares register” and/or “unlisted shares register” in
each case as defined in the Law);

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

such place or places in the Republic of China or elsewhere
where the Board from time to time determine to keep a
Register in respect of that class of share capital and where
(except in cases where the Board otherwise agrees)
transfers of other documents of title for Shares or other
securities are to be lodged for registration and are to be
registered;

the period commencing from the date on which any of the
securities of the Company first become listed on a Stock
Market to and including the date immediately before the
day on which none of such securities are so listed (and so
that if at any time listing of any such securities is
suspended for any reason whatsoever and for any length of
time, they shall nevertheless be treated, for the purpose of
this definition, as listed);

including without limitation salary, reimbursement, cash,
options, share bonus, retirement benefits, severance pay,
termination payment, allowances and other compensation
with substantial benefits;

has the meaning given thereto in Article 85.2;

The members of Remuneration Committee;

the Republic of China, its territories, its possessions and
all areas subject to its jurisdiction;

the common seal of the Company (if applicable) or any
facsimile or official seal (if applicable) for the use outside
of the Cayman Islands;

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

a share of a nominal or par value of NTD 10 in the capital
of the Company. All references to "Shares"

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

the share premium account established in accordance with
these Articles, the Law and the Taiwan Laws, meaning an
account where a sum equal to the aggregate amount of the
value of the premium paid on the issue of the Shares is
transferred;

the agent licensed by Taiwan authorities to provide certain
shareholders services in accordance with the Applicable
Listing Rules to the Company;
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(49)

(50)

(1)

(52)
(53)
(54)

(55)
(56)

(57)

(58)

(59)

(60)
(61)

Share Swap

signed

Special Resolution

Special Shares
Stock Market
Spin-off

subsidiary
Supermajority Resolution
Type A

Supermajority Resolution
Type B

Surviving Company

Taiwan Laws

TWSE
Treasury Shares

means a share swap as defined under Article 4 of R.O.C.
Enterprise Mergers and Acquisitions Law.

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;

means a special resolution of the Company passed in
accordance with the Law, being a resolution passed by a
majority of at least two-thirds of such Shareholders as,
being entitled to do so, vote in Person or, where proxies
are allowed, by proxy or, in the cases of Sharecholders
which are corporations, by their respective duly authorised
representatives at a general meeting of the Company of
which notice, specifying (without prejudice to the power
contained in the Articles to amend the same) the intention
to propose the resolution as a Special Resolution, has been
duly given;

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

has the meaning given thereto in Article 4;

the Emerging Market, TPEx or TWSE;

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;

has the definition given under Taiwan Laws;

a resolution passed by a majority vote of the Shareholders
at a general meeting attended by the Shareholders who
represent not less than two-thirds of all issued and
outstanding Shares entitled to vote, and vote in person or,
where proxies are allowed, by proxy;

a resolution passed by two-thirds majority of the
Shareholders ata general meeting attended by the
Shareholders who represent at least a majority of all issued
and outstanding Shares entitled to vote, and vote in person
or, where proxies are allowed, by proxy;

means the sole remaining Constituent Company into
which one or more other Constituent Companies are
merged within the meaning of the Law and the Taiwan
Laws;

the laws and regulations of Taiwan, including without
limitation the Applicable Listing Rules;

the Taiwan Stock Exchange;
has the meaning given thereto in Article 34.

(B) Unless the context otherwise requires, expressions defined in the Law and used
herein shall have the meanings so defined.

(C) In these Articles unless the context otherwise requires:

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

and vice-versa;

(b) words importing the masculine gender shall include the feminine and

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

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

(e) in the case of any conflict between the Taiwan Laws and these Articles,
the Articles shall prevail;

)} in the case of any conflict between the Taiwan Laws and the Law, the

Law shall prevail; and
(g) references to provisions of any law or regulation shall be construed as

references to those provisions as amended, modified, re-enacted or
replaced from time to time.

(D) Headings used herein are intended for convenience only and shall not affect the

construction of these Articles.
(E) Sections 8 and 19(3) of the Electronic Transactions Law shall not apply.
SHARES

3. Subject to these Articles, the Directors may, in respect of all Shares for the time being
unissued:

(a) offer, issue, allot and dispose of such Shares to such Persons, in such manner, on
such terms and having such rights and being subject to such restrictions as they
may from time to time determine, but so that no Share shall be issued at a
discount to its par value, except in accordance with the provisions of the Law
and the Applicable Listing Rules; and

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

4. Shares of different classes with rights which are preferential or inferior to those of
ordinary Shares issued by the Company (“Special Shares”) may be created with the
approval of a Special Resolution and upon such approval, Special Shares may be issued
with the approval of a majority of the Directors present at a meeting attended by two-
thirds or more of the total number of the Directors.

5. Prior to the issuance of any Special Shares approved pursuant to the preceding Article 4,
these Articles shall be amended to set forth the rights, restrictions and obligations
attaching to the Special Shares, including but not limited to the
following terms, and the same shall apply to any variation of rights of Special Shares:

(a) the total number of Special Shares authorized to be issued and the number of Special
Shares already issued;

(b) the priority and allocation of dividends and bonuses payable on the Special Shares
(including the amount or ratio fixed, if any);

(c) the priority and allocation of surplus assets of the Company payable on the Special
Shares upon a winding up of the Company (including the amount or ratio fixed, if

any);

(d) the voting right(s) and any restrictions on the voting rights(s) attaching to the
Special Shares (and where no voting right is attached to such Special Shares, a
statement to that effect);

(e) the redemption right(s) attaching to the Special Shares, if any, and the manner in
which such right may be exercised (and where no redemption right is attached to
such Special Shares, a statement to that effect); and

(f) any other rights, restrictions and obligations attaching to Special Shares.

6. The issue of new ordinary Shares shall be approved by a majority of the Directors
present at a meeting attended by two-thirds or more of the total number of the Directors.
The issue of new Shares shall at all times be subject to the sufficiency of the authorised
capital of the Company.  The authorised but unissued shares in the authorized share
capital of the Company may be issued in such number and at such time as the Directors
shall determine from time to time.
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10.

11.

12.

The Company shall not issue any unpaid Shares or partial paid-up Shares. The Company
shall not issue Shares in bearer form. Other non-cash equity capital contributed by
Shareholders may be in the form of monetary credit extended to the Company, or the
technical know-how required by the Company, provided, however, that the value of such
capital contribution shall require a prior approval of the board of directors.
For so long as the Shares are listed on a Stock Market and subject to the Applicable
Listing Rules, upon each issuance of new Shares, the Directors may reserve not more
than fifteen percent (15%) of the new Shares in the proposed issuance for subscription
by the employees of the Company and/or its subsidiaries or controlled companies as
determined by the Board in its reasonable discretion.
For so long as the Shares are listed on a Stock Market, unless otherwise resolved by the
Shareholders in general meeting by Ordinary Resolution and as otherwise stipulated
under Taiwan Laws, if at any time the Board resolves to issue any new Share under
Article 6, the Company shall, after reserving the portion of the new Shares for employee
subscription pursuant to Article 8 and for public offering in Taiwan pursuant to Article
11 and applicable Taiwan Laws respectively, offer such remaining new Shares, by a
public announcement made in accordance with the Applicable Listing Rules and a
written notice to each Shareholder, for subscription by each Shareholder in proportion to
the number of Shares held by each of them respectively. The Company shall state in
such written notice that if any Shareholder fails to confirm his subscription of his pro
rata portion of such remaining new Shares within the prescribed period, his right shall be
forfeited. Where the number of Shares held by a Shareholder is insufficient for such
Shareholder to subscribe for one new Share, the Shares being held by several
Shareholders may be combined for joint subscription of one or more integral new Shares
or for subscription of new Shares in the name of a single Shareholder. New Shares left
unsubscribed by the Shareholders may be open for public issuance or for subscription by
specific Person or Persons through negotiation. Each Shareholder may subscribe for
such new Shares himself, or designate one or more Persons to subscribe for such Shares.
The Shareholders’ pre-emptive right prescribed under the preceding Article 9 shall not
apply in the event that new Shares are issued due to the following reasons or for the
following purposes:
(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 obligations under Share subscription
warrants and/or options granted to the employees;
(c) in connection with meeting the Company’s obligations under corporate bonds which
are convertible bonds, bonds with warrants or bonds vested with rights to acquire
Shares;

(d) in connection with meeting the Company’s obligations under share subscription
warrant or Special Shares vested with rights to acquire Shares;

(e) in connection with the Company’s issuance of new Shares for subscription by the
employees of the Company and/or its subsidiaries or controlled companies as
employee compensation or under employee stock option or share ownership
programs or under Article 31(A)(g);or

(f) any other exemptions provided under Taiwan Laws.

Where the Company increases its capital by issuing new Shares in Taiwan, the Company

shall allocate 10% of the total number of the new Shares to be issued, for offering in

Taiwan to the public unless it is not necessary or appropriate, in accordance with the

Applicable Listing Rules, for the Company to conduct the aforementioned public

offering; provided, however, that the Shareholders may by Ordinary Resolution resolve

to allocate a higher percentage than 10% of the new Shares to be issued for offering in

Taiwan to the public.

The Company may, upon resolution by a majority vote at a meeting of the Board

attended by two-thirds or more of the Directors, adopt one or more employee incentive

programs pursuant to which shares, options, warrants, or other similar instruments to
acquire Shares may be granted to employees of the Company and/or any of its
subsidiaries or controlled companies to subscribe for Shares to the extent as permitted by
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12.1

13.

14.

15.

16.

17.

18.

19.

20.

Taiwan Laws. 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.
For so long as the Shares are listed on a Stock Market, matters relating to the
Company’s private placement of securities shall be governed by the Applicable
Listing Rules.

MODIFICATION OF RIGHTS
If different Classes of Shares are issued, any modification or alteration to the terms and
conditions of Shares in any Class that is prejudicial to the holders of that Class shall be
approved by
(a) the Shareholders of the Company at a general meeting by Supermajority Resolution
Type A or alternatively, if the quorum criteria of Supermajority Resolution Type A
cannot be met at the general meeting, then by a Supermajority Resolution Type B at the
general meeting.
and
(b) the holders of that Class by a Supermajority Resolution Type A passed at a separate
meeting of holders of that Class, or alternatively, if the quorum criteria of Supermajority
Resolution Type A cannot be met at such separate meeting of the Class, a Supermajority
Resolution Type B passed at such separate meeting of the Class.
To every such meeting all the provisions of these Articles relating to general meetings of
the Company or to the proceedings thereof shall apply, mutatis mutandis, except that the
necessary quorum shall be as set out herein.
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.

REGISTERS

The Board shall cause to be kept the Register and there shall be entered therein the
particulars required under the Law.
Subject to the provisions of the Law, if the Board considers it necessary or appropriate
during the Relevant Period, the Company shall keep its Register of Shareholders in the
Republic of China.

CERTIFICATE

Unless provided otherwise in the Law or the Taiwan Laws, the Shares issued by the
Company may be in scripless form and be delivered by way of book-entry system. For
so long as the Shares are listed on the Stock Market, the Shares issued by the Company
in scripless form shall be delivered by way of book-entry system to the Shareholders
within thirty (30) days from the date such Shares may be issued pursuant to the Law
and/or to the Taiwan Laws. The Company shall make a public announcement in
accordance with Applicable Listing Rules prior to the delivery of such Shares.

TRANSFER AND TRANSMISSION OF SHARES
Subject to the Law and the Taiwan Laws, Shares issued by the Company shall be freely
transferable, provided that any Shares reserved for issuance to the employees of the
Company and/or its subsidiaries or controlled companies may be subject to transfer
restrictions for a period of not more than two years, or such other period as the Directors
may determine in their discretion.
The instrument of transfer of any Share shall be in writing in any usual or common form
or such other form as the Directors may, in their absolute discretion, approve and be
executed by or on behalf of the transferor and transferee. 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 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
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20.1

21.

22.

23.

24.

25.

26.

27.
28.

29.

30.

31.

Shares to which it relates and such other evidence as the Board may reasonably require
to show the right of the transferor to make the transfer.
The Directors may determine, at their absolute discretion, that Article 19 and
Article 20 shall cease to be applicable once the Shares are listed on a Stock
Market and will be transferable through the book-entry form or any other
manners as applicable under the Applicable Listing Rules.
The registration of transfers may be suspended when the Register is closed in accordance
with Article 37
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
suspected or actual fraud) be returned to the Person depositing the same.
Notwithstanding anything contained in these Articles, the Company shall as soon as
practicable and on a regular basis record in the Register and shall at all times maintain
the Register in all respects in accordance with the Law.
In the case of the death of a Shareholder, the heirs, and the legal personal representative
of a deceased where he was a sole or only surviving holder of a Share, shall be the only
Persons recognised by the Company as having any title to the Share. In case of a Share
registered in the names of two or more holders, the survivors or survivor, or the legal
personal representatives of the
deceased survivor where he was a sole or only surviving holder of a Share, shall be the
only Persons 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 or
winding-up of a Shareholder shall upon such evidence being produced as may from time
to time be properly required by the Board, and subject as hereinafter provided, 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; but the Directors shall, in either case, have the same right to decline or
suspend registration as they would have had in the case of a transfer of the Share by the
deceased or bankrupt Person before the death or bankruptcy.
A Person becoming entitled to a Share by reason of the death or bankruptcy of the holder
shall be entitled to the same dividends and other advantages to which he would be
entitled if he were the registered holder of the Share, 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.
(Reserved Intentionally)
(Reserved Intentionally)
ALTERATION OF SHARE CAPITAL
The Company may from time to time by Ordinary Resolution:
(a) increase the authorized share capital by such sum, to be divided into new Shares of
such Classes of such par value, as the resolution shall prescribe;
(b) consolidate and divide all or any of its share capital into Shares of a larger par value
than its existing Shares;
(c) subdivide its existing Shares, or any of them, into Shares of a smaller par value than
is fixed by the Memorandum of Association; 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.
(A) The Company may by Special Resolution:

(a) change its name;

(b) subject to the Law, reduce its share capital and any capital redemption
reserve in any manner authorised by Law provided that such reduction is in
proportion to the shareholding of the Shareholders;

(c) subject to the Law, be voluntarily wound up; and

(B) The Company may, by a Special Resolution effect a Merger of the Company in
accordance with the Law.
(A) The following matters shall require the approval of the Shareholders by a

Supermajority Resolution Type A:
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32.

(a) approve its entry into, the amendment or termination of any contract for
lease of its business in whole, or for entrusting business, or for regular joint
operation with others;

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

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

(d) distribute part or all of its dividends or bonus by way of issuance of new
Shares;

(e) effect any Spin-off in accordance with the Taiwan Laws;

(f) approve the cessation of the Company as a public company in Taiwan and
the cessation of the listing of its Shares on a Stock Market; and

(g) approve the offer or issue of Shares with the rights subject to certain
restrictions set by the Company in accordance with the Taiwan Laws to the
employees of the Company and/or its subsidiaries or controlled companies;
and the issuance size, price, terms, conditions and other relevant matters
related thereto shall comply with applicable Taiwan Laws.

(B)  Alternatively, if the total number of Shares represented by the Shareholders
present at a general meeting to consider the matters specified in the preceding
paragraph (A) is not sufficient to meet the quorum criteria for a Supermajority
Resolution Type A, the Company may effect the above matters by a
Supermajority Resolution Type B.

(C)  For the matters which are required to be approved by Supermajority Resolution
Type A / Supermajority Resolution Type B under these Articles, the Company
shall not approve such matters by way of Special Resolution or Ordinary
Resolution.

(D)  Subject to the Law and the Taiwan Laws, without a supermajority resolution
passed by the Shareholders holding two-thirds or more of the total issued and
outstanding Shares at a general meeting attended in person or by proxy by
Members who represent two-thirds or more of the total issued and outstanding
Shares, the Company shall not effect any Merger where the Company is dissolved,
general transfer of all assets and liabilities of the Company,Share Swap or Spin-
off whereby (a) such transaction will cause the Shares to be delisted under the
Applicable Listing Rules and Taiwan Laws, and (b) the surviving, transferee,
existing or newly incorporated company, as applicable, participating in such
transaction is not a TPEx (or TWSE, as applicable) listed company.

In the event a resolution with respect to any of the matters listed in Article 30(B) and
paragraphs (a), (b), (c) or (e) of the preceding Article 31(A) is passed by the
Shareholders at a general meeting in accordance with the provisions of these Articles,
any Shareholder who has notified the Company in writing of his objection to such
resolution 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;
provided, however, that no Shareholder shall have the abovementioned appraisal right if
the Shareholders resolves to liquidate or dissolve the Company immediately after the
completion of transfer of business or assets under the paragraph (b) of Article 31(A). In
the event of a Spin-Off of any part of the Company’s business or a Merger with any
other company, a Shareholder, who has forfeited his right to vote on such matter and
expressed his dissent therefore, in writing or verbally (with a record) before or during the
general meeting, may request the Company to buy back all of his Shares at the then
prevailing fair price. In the event the Company fails to reach an agreement with the
Shareholder on the fair price of his Shares within a sixty-day period commencing from
the date of the resolution, the Shareholder may, within thirty days after such sixty-day
period, file a petition to any competent court of Taiwan for a ruling on the fair price of
his Shares, and 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.
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REDEMPTION AND PURCHASE OF SHARES

Subject to the Law, the Taiwan Laws and these Articles, the Company may issue Shares

(including Special Shares) on terms that they are to be redeemed or are liable to be

redeemed upon the happening of a specified event or upon a given date and either at the

option of the Company or the Shareholder on such terms and in such manner as the

Company may by Special Resolution determine; provided that payment in respect of the

redemption of its own Shares shall be made in a manner and from the funds authorised

by the Board and in accordance with the Law and Taiwan Laws.

Subject to the Law, the Taiwan Laws and these Articles, and upon the approval of a

majority of the Directors present at a Board meeting attended by two-thirds or more of

Directors, the Company may purchase its own Shares. Shares that the Company

repurchases, redeems or acquires (by way of surrender or otherwise) shall be cancelled

immediately or held as treasury shares (“Treasury Shares”) at the discretion of the

Directors. The above resolution of the Board and the implementation thereof (including

the failure to

repurchase, redeem or acquire the number of Shares resolved by the Board to be

repurchased, redeemed or acquired) shall be reported to the Shareholders at the next

general meeting of Shareholders.

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 made to the Company in respect of a Treasury Share.

The Company shall be entered in the Register as the holder of the Treasury Shares,

provided that:

(a) the Company shall not be treated as a Shareholder 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.

If the Company transfers the Treasury Shares to the employees of the Company and/or

its subsidiaries or controlled companies, the Board may determine, in its discretion, the

terms and conditions (including the transfer restrictions for a period of time not
exceeding 2 years) of such transfer. A proposal to transfer any Treasury Shares to the
employees of the Company and/or its subsidiaries or controlled companies at a price
below the average actual repurchase price of such Shares shall be approved by the

Shareholders in a general meeting in accordance with the Applicable Listing Rules and

the items required by the Applicable Listing Rules shall be specified in the notice of the

general meeting and may not be proposed as an ad hoc motion. The aggregate number of

Treasury Shares resolved at the general meetings to be transferred to the employees of

the Company and/or its subsidiaries or controlled companies shall not exceed 5% of the

total issued and outstanding Shares, and each employee may not subscribe for Treasury

Shares totalling more than 0.5% of the total issued and outstanding Shares in aggregate.

Subject to Article 34 and Article 34.3, Treasury Shares may be transferred or cancelled

on such terms and conditions as determined by the Directors.

For so long as the Shares are listed on a Stock Market, matters relating to the Company’s

redemption or repurchase of Shares shall be subject to the Law and the Applicable

Listing Rules.

Unless otherwise provided in these Articles, the redemption or purchase of any Share

shall not be deemed to give rise to the redemption or purchase of any other Share.

Subject to the Law and the Taiwan Laws, the Directors may when making payments in

respect of redemption or purchase of Shares, if authorised by the terms of issue of the

Shares being redeemed or purchased or with the agreement of the holder of such Shares,

make such payment either in cash or in specie.

Subject to the Law and Taiwan Laws, the Company may by Ordinary Resolution

compulsorily redeem or purchase its own Shares by reducing and making

payment out of its profits, share premium or share capital. Any such redemption
or purchase and the payment out of share capital must be made to all

Shareholders in proportion to the shareholding of the Shareholders. Any such
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payment or distribution may be made in cash or in kind which may include
property. Before making any in-kind distribution, the Board shall receive a
valuation report issued by a certified public accountant in Taiwan on the value of
such in-kind distribution and the corresponding capital contribution, and the
proposal to make in-kind distribution shall require the approval of the general
meeting of the Shareholders by Ordinary Resolution and the consent from the
Shareholders who receive such in-kind distribution.

CLOSING REGISTER OR FIXING RECORD DATE
For the purpose of determining those Shareholders that are entitled to receive notice of,
attend or vote at any meeting of Shareholders or any adjournment thereof, or those
Shareholders that are entitled to receive payment of any dividend, or in order to make a
determination as to who is a Shareholder 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 listed on a Stock Market, the Register shall be closed at least for a period
of sixty (60) days, thirty (30) days and five (5) days immediately before 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 record date for any
such determination of those Shareholders that are entitled to receive notice of, attend or
vote at a meeting of the Shareholders and for the purpose of determining those
Shareholders that are entitled to receive payment of any dividend. In the event the
Directors designate a record date in accordance with this Article 38 under Applicable
Listing Rules, the Directors shall immediately make a public announcement on the
website designated by the Commission and the Taipei Exchange or TWSE pursuant to
the Applicable Listing Rules.

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 months after close of each fiscal 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 listed on a Stock Market, all general meetings shall be held in Taiwan. If
any general meeting is to be held outside Taiwan, an application shall be filed with
TWSE (or TPEx, as applicable) for approval within two days after the Board resolves to
convene such meeting. Where a general meeting is to be held outside Taiwan, the
Company shall engage a duly licensed stock service agent within R.O.C. to handle the
administration of such general meeting (such as voting).
Any Shareholder or Shareholders entitled to attend general meetings of the Company
holding in aggregate at least three percent (3%) of the paid up share capital of the
Company for a period of one year or longer may, by depositing a requisition notice at the
Registration Office or the Shareholders’ Service Agent specifying the objects of the
meeting, request the Board to convene an extraordinary general meeting. If the Board
does not convene such meeting within 15 days after the date of the requisition notice, the
Shareholders that submitted the requisition may convene the general meeting. For so
long as the Shares are listed on a Stock Market, such general meetings shall be held in
Taiwan.
Other than where the Board is unwilling or unable to convene a general meeting,
that an Independent Director of the Audit Committee may convene a general
meeting, an Independent Director of the Audit Committee may convene a general
meeting for the interest of the Company if necessary.
Any one or more Shareholders holding in aggregate more than half of the total
number of the issued Shares of the Company as at the period which the Register
of Shareholders is closed for transfers of Shares, for at least three (3) consecutive
months may convene an extraordinary general meeting.
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The Board or any person who is entitled to convene a general meeting under
these Articles may demand the Company or the Shareholders’ Service Agent to
provide the Register.

NOTICE OF GENERAL MEETING

At least thirty and fifteen days’ notices in writing shall be given to such persons as are
entitled to vote or may otherwise be entitled under these Articles of the Company to
receive such notices from the Company for any annual and extraordinary general
meetings, respectively. Such notice shall specify the place, the day and the time of
meeting and, in the case of special business, the general nature of that business shall be
given in manner hereinafter provided, or in such other manner (if any) as may be
prescribed by the Company in general meetings. 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. The
notice

for a general meeting may be given by means of electronic communication if the

Company obtains prior consent from the Shareholders or as permitted by the Law and

Taiwan Laws.

(A) The following matters shall be specified in the notice of a general meeting with
the description of their major content, and shall not be proposed as ad hoc
motions. The major contents may be uploaded onto the website designated by
the Commission or the Company, and such website shall be indicated in the
notice of general meeting.

(a) election or removal of Directors;

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

(¢) reduction of share capital,

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

(e) winding-up, Merger or Spin-off of the Company;

(f) entering into, amendment to, or termination of any contract for lease of the
Company's business in whole, or for entrusting business, or for regular joint
operation with others;

(g) the transfer of the whole or any material part of the Company's business or
assets; and

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

(1) carrying out private placement of the Company's securities;

(j) granting waiver to a Director for engaging in any business within the scope
of business of the Company;

(k) distributing part or all of the Company's dividends or bonus by way of
issuance of new Shares;

(1) capitalization of the Legal Reserve (as defined in Article 117) and the
Capital Reserve (subject to Article 135) by issuing new Shares to the
Shareholders in proportion to the number of Shares being held by each of
them; and

(m)distributions out of the Legal Reserve and the Capital Reserve (Subject to
Article 118) to the Shareholders in cash in proportion to the number of
Shares being held by each of them;

(n) other matters as stipulated in Taiwan Laws.

(B) However, a Shareholder may submit a proposal by ad hoc motions at a general
meeting if such proposal is related to the matters specified in the notice for such
general meeting.At least 30 days prior to an annual general meeting of
Shareholders or 15 days prior to an extraordinary general meeting of Shareholders,
or other deadline as stipulated in relevant Taiwan Laws from time to time, the
Company shall publish, in accordance with the Applicable Listing Rules, the
notice of the general meeting, proxy form, and the agenda (including each
resolution proposed to be passed at such meeting, such as proposals of
ratifications, deliberation, election or dismissal of Directors) and relevant
materials relating to the agenda and other matters required by the Taiwan Laws.
If the Shareholders are permitted to vote in writing, the above materials and the
voting form shall also be delivered to the Shareholders.For so long as the Shares
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are listed on a Stock Market, the Company shall prepare a manual for each general
meeting and the relevant materials, which will be sent to or made available to all
Shareholders and shall be published on the MOPS or other website designated by the
Commission and the TPEx or TWSE at least 21 days prior to an annual general meeting
or 15 days prior to an extraordinary general meeting, or other deadline as stipulated in
Taiwan Laws from time to time pursuant to the Applicable Listing Rules and other
applicable Taiwan Laws.

PROCEEDINGS AT GENERAL MEETING
No business shall be transacted at any general meeting unless a quorum of Shareholders
is present at the time when the meeting proceeds to business. Save as otherwise
provided by these Articles, at least two Shareholders holding more than an aggregate of
one-half of all Shares in issue present in
person or by proxy and entitled to vote shall be a quorum for all purposes. Provided
however, in respect of Ordinary Resolutions, when the number of shares held by
Shareholders present in Person or by proxy does not constitute the quorum set forth
above, but those present represent an aggregate of one-third or more of all Shares in
issue, a conditional resolution may be passed by a simple majority of those present and
voting. A notice of such conditional resolution shall be given to each of the
Shareholders and a general meeting shall be reconvened within one month. The quorum
for such reconvened general meeting shall be at least two holders of Shares holding an
aggregate of one-third or more of all Shares in issue. Such conditional resolution, if
passed by a simple majority of those present and voting at the reconvened meeting, shall
be deemed to be passed as an Ordinary Resolution.
Shareholder(s) holding one percent or more of the total number of outstanding Shares at
the time when the Register is closed for transfer prior to the date of the annual general
meeting may propose in writing or by electronic transmission to the Company a proposal
for discussion at an annual general meeting, provided that each qualified Shareholder is
allowed to submit one proposal. Proposals shall not be included in the agenda of the
annual general meeting if (a) the proposing Shareholder is not qualified,(b) has
submitted a proposal containing more than 300 words, or more than one proposal, (c)
the matter proposed may not be resolved by a general meeting under the Law or the
Taiwan Laws, or (d) such proposal is submitted in a day beyond the deadline announced
by the Company for accepting the Shareholders’ proposal; provided however, if any of
proposal from such Shareholder(s) is to urge the Company to promote public interests or
fulfill its social responsibilities, the Board may accept such proposal to be discussed at a
general meeting. The submission and handling of Shareholder proposals as provided
herein shall be subject to the Law and the Taiwan Laws and in accordance with the rules
and procedures of Shareholders’ meeting of the Company from time to time.
The Chairman of the Board shall preside as chairman at every general meeting of
Shareholders convened by the Board. In case the Chairman is on leave or absent or
cannot exercise his power and authority for any reason, the Chairman shall designate one
of the directors to act as his deputy. In the absence of such designation, the Directors
shall elect one of their number to preside such meeting as the chairman. For a general
meeting convened by any other Person having the right to convene such meeting under
the Law or the Taiwan Laws, such Person or other person which is entitled to act as the
chairman under the Law or the Taiwan Laws shall preside as the chairman of that
meeting.
The chairman may with the consent of the general meeting by Ordinary Resolution (and
shall if so directed by the meeting) adjourn a meeting from time to time and from place
to place, but no business shall be transacted at any adjourned meeting other than the
business left unfinished at the meeting from which the adjournment took place. When a
meeting, or adjourned meeting, is adjourned for more than five (5) days, notice of the
adjourned meeting shall be given as in the case of an original meeting. Save as aforesaid
it shall not be necessary to give any notice of an adjournment or of the business to be
transacted at an adjourned meeting.
At any general meeting a proposal put to the vote of the meeting shall be decided on a
poll, and the number or proportion of the votes in favour of, or against, that proposal
shall be recorded in the minutes of the meeting.
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Unless otherwise expressly required by the Law or these Articles, any matter which has
been presented for resolution, approval, confirmation or adoption by the Shareholders at
any general meeting may be passed by an Ordinary Resolution.
In the case of an equality of votes, the chairman of the meeting shall not be entitled to a
second or casting vote.
(Reserved Intentionally)
VOTES OF SHAREHOLDERS
Subject to any rights and restrictions for the time being attached to any Share, every
Shareholder who is present in person (or in the case of a Shareholder being a corporation,
by its duly authorised representative) and every Person representing a Shareholder by
proxy shall have one vote for each Share of which he or the Person represented by proxy
is the holder which is fully paid or credited as fully paid.
Subject to the Law and the Taiwan Laws, should a Shareholder hold Shares on
behalf of other person(s), such Shareholder may exercise the voting power of
such Shares separately.
The qualifications, scope, methods of exercise, operating procedures and other matters
for compliance with respect to separation of exercising voting power in the preceding
paragraph shall be subject to the Taiwan Laws.
Where the Company has knowledge that any Shareholder is, under the Taiwan Laws,
required to abstain from voting on any particular resolution or restricted to voting only
for or only against any particular resolution, any votes cast by or on behalf of such
Shareholder in contravention of such requirement or restriction shall not be counted.
(A) No vote may be exercised with respect to any of the following Shares:
(a) Shares held by the Company itself;
(b) Shares held by any subsidiary of the Company, where the Company holds
more than one half of the total voting shares of such subsidiary; or
(c) Shares held by another company, where the Company and its subsidiaries
hold directly or indirectly more than one half of the total voting shares of
such a company.

(B)  The Shares held by any Shareholder having no voting right by virtue of the
preceding paragraph (A) shall not be counted in the total number of issued and
outstanding Shares for the purpose of a resolution put to a vote at a general
meeting.

In case a Director has created security over any Shares held by him, he shall
notify the Company of such security. If at any time the Company has been
notified of a security created by a Director in respect of his Shares and such
security is in respect of more than one half of the Shares held by it/him/her at the
time when it/he/she is elected, the Shares over which such security has been
created in excess of one-half of the Shares held by such Director at the time of
election shall not carry voting rights and shall not be counted in the number of
votes of the Shareholders present in a general meeting.

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 having been declared to lack capacity by order of

any court having jurisdiction, 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, may
vote by proxy.

A Shareholder may appoint only one proxy to attend a general meeting on his behalf by

executing a power of attorney prepared by the Company stating therein the scope of

power authorized to the proxy and deliver such duly executed and completed power of
attorney to the Company no later than five (5) days prior to the scheduled date of the
general meeting. In case the Company receives two or more powers of attorney from one

Shareholder, the first one received by the Company shall prevail, unless the subsequent

one contains an explicit statement to revoke the previous power of attorney.
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In addition to the restrictions contained in these Articles, other requirements and
restrictions for use or cancellation of proxies, solicitation of proxies and relevant
proceedings shall be subject to the relevant Taiwan Laws, including but not limited to
the Regulations Governing the Use of Proxies for Attendance at Shareholder Meetings of
Public Companies.

The instrument appointing a proxy shall be in the form approved by the Board and be
expressed to be for a particular meeting only and shall contain the information as
required under Taiwan Laws.

(Reserved Intentionally)

Except where a Shareholder is appointing the chairman of a general meeting as his proxy
through written instruction or electronic transmission pursuant to Article 67, for trust
enterprises duly licensed under Taiwan Laws or Shareholders’ Service Agencies
approved by Taiwan competent authorities or other entities prescribed under Applicable
Listing Rules, when a Person who acts as the proxy for two or more Shareholders, the
number of votes represented by him shall not exceed three percent (3%), or such other
percentage as stipulated and amended in relevant Taiwan Laws from time to time, of the
total number of votes of the Company and the portion of excessive votes represented by
such proxy shall not be counted in accordance with the Applicable Listing Rules.

A Shareholder cannot exercise his own vote or by proxy on behalf of another
Shareholder in respect of any matter or proposed matter or arrangement if he is
interested therein and may cause damage to the Company’s interests. Such Shares shall
not be counted in determining the number of votes of the Shareholders present at the said
meeting. If any question shall arise at any meeting as to the interest of a Shareholder and
whether it will damage the Company's interests and such question is not resolved by the
Shareholder voluntarily agreeing to abstain from voting or not to be counted in the
quorum, such question shall be determined by the chairman of the meeting (or, where the
question relates to the interest of the chairman, to the directors present at the meeting)
Where the Company has only one Shareholder, a resolution in writing signed by such
Shareholder in accordance with these Articles shall be as valid and effective as if the
same had been passed at a general meeting of the Company duly called and constituted.
To the extent permitted by the Law, a Shareholder may exercise his votes by way of
electronic transmission. The Company shall facilitate and allow Shareholders to
exercise the votes in writing or by way of electronic transmission if the general meeting
is held outside of Taiwan. The Company shall specify the method of such exercising of
votes in the meeting notice, subject to the Law and the Taiwan Laws.

For the avoidance of doubt, a Shareholder who exercises his votes in writing or by way
of electronic transmission in accordance with the Taiwan Laws and these Articles shall
be counted towards the quorum, and shall be deemed to have appointed the chairman of
the general meeting as his proxy for the purposes of these Articles and the Law to
exercise his voting right at such general meeting in accordance with the instructions
stipulated in the written instructions or electronic transmission; 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, nor exercise any voting right in respect
of any resolution revised at the meeting or any impromptu proposal at the meeting. A
Shareholder voting in such manner shall be deemed to have waived his votes in respect
of any ad hoc motions and amendments to the contents of the original proposals at such
general meeting, subject to the Law and the Taiwan Laws.

A Shareholder shall deliver his declaration in relation to the votes in writing or by way
of electronic transmission to the Company no later than the second (2"%) day prior to the
scheduled date of the general meeting, or such other deadline

as stipulated or amended in Taiwan Laws from time to time; if two or more declarations
are delivered to the Company, the first declaration shall prevail, unless the subsequent
declaration contains an explicit statement to revoke the previous declaration, subject to
the Law and the Taiwan Laws.

In case a Shareholder who has exercised his votes in writing or by way of electronic
transmission intends to attend the general meeting in person, he shall, at least two (2)

102



69.1

70.

71.

72.

73.

74.

75.

days prior to the scheduled meeting date of the general meeting or other deadline as
stipulated and amended in relevant Taiwan Laws from time to time, deliver to the
Company a separate declaration of intention in the same manner as such Shareholder
exercises his votes to revoke his previous declaration of intention, subject to the Law and
the Taiwan Laws. In the absence of a timely revocation of the previous declaration of
intention, the votes exercised in writing or by way of electronic transmission shall
prevail, subject to the Law and the Taiwan Laws.

In case a Shareholder, who has exercised his votes in writing or by way of
electronic transmission, also executes and delivers to the Company an instrument
appointing a proxy to attend a general meeting, the vote exercised by the proxy
shall prevail.

In case the procedure for convening a general meeting of Shareholders or the method of
adopting resolutions is in violation of the Law, Taiwan Laws or these Articles, a
Shareholder may, within thirty (30) days from the date of the resolution, submit a
petition to the Taipei District Court of Taiwan or a competent court in Cayman Islands
for an appropriate remedy, including but not limited to requesting the court to invalidate
and cancel the resolution adopted therein.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETING
Any corporation which is a Shareholder of the Company 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 Class of Shareholders of the
Company, 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 of the Company.
DIRECTORS
The Company shall have 7 to 9 Directors, including at least three Independent Directors,
in number. Independent Directors shall occupy no less than 1/5 of total director seats.
For so long as the Shares are listed on a Stock Market, before the election of Directors
(including Independent Directors) at a general meeting, Director candidates shall be
nominated for election at a general meeting in accordance with the Directors candidate
nomination system stipulated in the Taiwan Laws. The Shareholders shall elect (a) the
Independent Directors from among the nominees listed in the roster of nominated
Independent Director candidates, and (b) the non-Independent Directors from among the
nominees listed in the roster of nominated non-Independent Director candidates. The
election of Independent Directors and non-Independent Directors shall be held at the
same general meeting, but the votes for the election of the Independent Directors shall be
calculated separately from the votes for the election of the non-Independent Directors in
accordance with Article 73. Matters related to the candidate nomination, including
(without limitation) nomination procedures and announcement of the director candidates,
shall be done in accordance with the Law and Taiwan Laws.
The general meeting of the Shareholders may appoint any natural person or corporation
to be a Director. At a general meeting considering the election of Directors, each Share
shall have the same number of votes as the number of
Directors to be elected, and the total number of votes per Share may be consolidated for
election of one candidate or may be split for election of two or more candidates. The
candidates, in number equal to the number of Directors to be elected, with the highest
number of votes shall be elected as Directors. The director elected with the most votes
shall call the first Board meeting after the election.
Subject to these Articles, the term for which a Director will hold office shall be three
years; thereafter he may be eligible for re-election. In case no election of new Directors
is effected after expiration of the term of office of the existing Directors, the term of
office of such Directors shall be extended until the time new Directors are elected and
assume their office subject to these Articles and internal rules of the Company from time
to time.
(A) A Director may be removed at any time by a Supermajority Resolution Type A
passed at a general meeting. Alternatively, if the total number of Shares
represented by the Shareholders present at such general meeting is not sufficient
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to meet the quorum criteria for a Supermajority Resolution Type A, the
Company may remove a Director by a Supermajority Resolution Type B.

B) The Company may replace all Directors before expiry of their current term of
office, and the existing Directors shall be deemed to have retired from their
present term of office prior to the expiry thereof, unless the resolution of the
general meeting expressly stipulates the existing Directors will remain in the
office until the expiry of their present term of office. The replacement of all
Directors shall be made at a general meeting attended by the Shareholders who
represent at least a majority of all issued and outstanding Shares entitled to vote.

© In the event a Director has, in the course of performing his/her duties as a
Director, committed any act resulting in material damages to the Company or in
material violation of these Articles, the Laws or the Applicable Listing Rules,
but is not removed by a resolution of the general meeting pursuant to Article
75(A), Shareholder(s) holding 3% or more of the issued and outstanding Shares
of the Company may, subject to the laws of the Cayman Islands and Taiwan
Laws, within 30 days after that general meeting, seek to remove such Director
by filing a lawsuit in Taipei District Court of Taiwan or other competent court,
and such Director shall be deemed removed upon the Company’s receipt of a
final and non-appealable judgment for removal of such Director.

(D) Shareholder(s) continuously holding 1% or more of the issued and outstanding
Shares of the Company for six months or more may, subject to the laws of the
Cayman Islands, request an Independent Director of the Audit Committee to file
a lawsuit for the Company against the Director(s) in Taipei District Court of
Taiwan. If the Independent Director fails to file a lawsuit within 30 days after
receiving such request, such qualified Shareholder(s) may file a lawsuit for the
Company against the Director(s) in Taipei District Court of Taiwan; and under
such circumstances, the Company may request the suing Shareholder(s) to post
an appropriate bond as security for the lawsuit proceeding under the Taiwan
Laws. In case the suing Shareholder(s) lose in that lawsuit and thus cause any
damage to the Company, the suing Shareholder(s) shall be liable for
indemnifying the Company for such damage.

The Board 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. The period for which the Chairman will hold office
will also be determined by a majority of the Directors present at the Board meeting with

a quorum of at least two-thirds of

all of the Directors then in office. The Chairman shall preside as chairman at every

meeting of the Board. To the extent the Chairman is not present at a meeting of the

Board within fifteen minutes after the time appointed for holding the same, the attending

Directors may choose one of their number to be the chairman of the meeting.

The Board may, from time to time, and except as required by the applicable Laws and

Taiwan Laws, 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 listed on a Stock Market, the professional

qualifications, composition, election, removal, exercise of authority, and all other

matters relating to the Board or Directors, including those provided in the

Articles, shall be subject to the Law and the Applicable Listing Rules.

DIRECTORS’ AND OFFICERS’ FEES AND EXPENSES

The remuneration of Directors and/or officers of the Company shall be proposed by the

Remuneration Committee and submitted to the Board for determination taking into

account the extent of the involvement of the business operation and the contribution of

each Director and officer of the Company, the average remuneration level of the industry
and such other factors as the Remuneration Committee and the Board consider relevant
and appropriate.

104



80.

&l1.

82.

&3.

&4.

85.

85.1

The Board is authorized to purchase director and officer liability insurance for each
Director and officer of the Company and/or its subsidiaries or controlled companies
throughout his term of office where the Board deems advisable.

(Reserved Intentionally)

INDEPENDENT DIRECTORS, THE AUDIT COMMITTEE, AND THE
REMUNERATION COMMITTEE

For so long as the Shares are listed on a Stock Market, the Company shall have such

number of Independent Directors as required by and in accordance with the Applicable

Listing Rules (the "Required Number"). At least one Independent Director shall have

domicile in Taiwan. In the event that the number of the Independent Directors appointed

is lower than the Required Number, a by-election for Independent Director(s) shall be
held at the next following general meeting. In the event that the seats of all Independent

Directors become vacant, the Company shall convene an extraordinary general meeting

to hold a by-election within 60 days from the date on which the situation arose. The term

of each new Independent Director shall be the remainder of the term of each respective

Independent Director whose seat has become vacant.

Independent Directors shall possess professional knowledge and maintain independence

within the scope of their directorial duties, and may not have any direct or indirect

interest in the Company. The professional qualifications, restrictions on concurrent
positions held, as well as assessment of independence of Independent Directors shall be
governed by the Applicable Listing Rules.

For so long as the Shares are listed on a Stock Market, the Company may establish an

Audit Committee as required by and in accordance with the Applicable Listing Rules.

The Board is authorized to stipulate and amend from time to time the operational articles

and bylaws of the Audit Committee in accordance with the Applicable Listing Rules.

The Audit Committee shall comprise all the Independent Directors. It shall not be fewer

than three Persons in number, one of whom shall be the convenor, and at least one of

whom shall have accounting or financial expertise.

A resolution of the Audit Committee shall be approved by one-half or more of all Audit

Committee Members.

The following matters shall be subject to the approval of one-half or more of all Audit

Committee Members and be submitted to the Directors for a resolution:

(a) adoption or amendment of an internal control system;

(b) assessment of the effectiveness of the internal control system;

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

(d) amatter bearing on the personal interest of a Director;

(e)  atransaction related to material asset or derivatives;

(f)  amaterial monetary loan, endorsement, or provision of guarantee;

(g) the offering, issuance, or private placement of any equity-type securities;

(h) the engagement or dismissal of an attesting chartered public accountant, or the
compensation given thereto;

(i) the appointment or discharge of a financial, accounting, or internal auditing officer;
and

(G)  annual and semi-annual financial reports;

With the exception of subparagraph (j), any matter under a subparagraph of the

preceding paragraph of this Article 85 that has not been approved with the approval of

one-half or more of all Audit Committee Members may be undertaken upon the approval
of two-thirds or more of all Directors, and the resolution of the Audit Committee shall be
recorded in the minutes of the meeting of Directors.

For so long as the Shares are listed on a Stock Market, the Company may

establish a Remuneration Committee as required by and in accordance with the

Applicable Listing Rules. The Board is authorized to stipulate and amend from

time to time the operational articles and bylaws of the Remuneration Committee

in accordance with the Applicable Listing Rules. The number of Remuneration

105



85.2

85.3

85.4

86.

&7.

o)
IS
—

Committee Members, elections method of Remuneration Committee Members,
their professional qualifications, as well as assessment of negative qualifications
thereof and relevant matters shall be governed by the Applicable Listing Rules.

The remuneration referred to herein shall include salary, stock options, and any

other payment or benefits having the nature of incentive compensation as

stipulated in relevant Taiwan Laws from time to time for Directors and managers
of the Company.

The Remuneration Committee shall, subject to the Applicable Listing Rules,

perform the following duties with the care as a good administrator and submit

proposals to the Board for discussion and determination:

(d) establish policies, systems, standards and structure of the performance evaluation
and remuneration of the Directors and officers of the Company, and to review the
above periodically;

(e) periodically evaluate and propose the remunerations of the Directors and officers
of the Company; and

(f)  other matters as required by Applicable Listing Rules.

For so long as the Shares are listed on a Stock Market, the Company may

establish other committees as required by and in accordance with the Applicable

Listing Rules. The Board is authorized to stipulate and amend from time to time

the operational articles and bylaws of such committees in accordance with the

Applicable Listing Rules.

For so long as the Shares are listed on a Stock Market, the professional

qualifications, composition, election, removal, exercise of authority, and all other

matters relating to Independent Directors, the Audit Committee and Audit

Committee Members, and the Remuneration Committee  and

Remuneration Committee Members, including those provided in the Articles,

shall be subject to the Law and the Applicable Listing Rules.

ALTERNATE DIRECTOR OR PROXY

Any Director may in writing appoint another person to be his alternate and, save to the
extent provided otherwise in the form of appointment, such alternate shall have authority
to act in such Director's place at any meeting of the Directors at which he is unable to be
present. Every such alternate shall be entitled to attend and vote at meetings of the
Directors as a Director when the Director appointing him is not personally present and
where he is a Director to have a separate vote on behalf of the Director he is representing
in addition to his own vote. A Director may at any time in writing revoke the
appointment of an alternate appointed by him. Such alternate shall not be an officer of
the Company and shall be deemed to be the agent of the Director appointing him. The
remuneration of such alternate shall be payable out of the remuneration of the Director
appointing him and the proportion thereof shall be agreed between them.

Any Director may appoint another Director to be the proxy of that Director to attend and

vote on his behalf, in accordance with instructions given by that Director at a meeting or

meetings of the Directors which that Director is unable to attend personally. The
instrument appointing the proxy 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 proxy is to be used, or first used, prior to the commencement of the meeting.
POWERS AND DUTIES OF DIRECTORS

Subject to the Law, these Articles, Taiwan Laws 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. No resolution passed by the Company in a general
meeting shall invalidate any prior act of the Directors that would have been valid if that
resolution had not been passed.

In the course of conducting its business, the Company shall comply with the

Applicable Listing Rules and business ethics and may take corporate actions to

promote public interests in order to fulfill its social responsibilities.

The Directors may from time to time appoint any Person, whether or not a Director to

hold such office in the Company as the Directors may think necessary for the
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administration of the Company, including but not limited to, the office of the chief
executive officer, president, one or more vice-presidents, chief financial officer or
controller, treasurer, assistant treasurer, or manager, 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. Any Person so appointed by the Directors may be removed by
the Directors.
The Directors may appoint a Secretary (and if needed, an assistant Secretary or assistant
Secretaries) who shall hold office for such term, at such remuneration and upon such
conditions and with such powers as they think fit. Any Secretary or assistant Secretary
so appointed by the Directors may be removed by the Directors.
The Directors may delegate any of their powers to committees consisting of such
member or members of their body as they think fit; any committee so formed shall in the
exercise of the powers so delegated conform to any regulations that may be imposed on
it by the Directors.
The Directors may from time to time and at any time by power of attorney (whether
under Seal or under hand) or otherwise appoint any company, firm or Person or body of
Persons, whether nominated directly or indirectly by the Directors, to be the attorney or
attorneys of the Company for such purposes and with such powers, authorities and
discretion (not exceeding those vested in or exercisable by the Directors under these
Articles) and for such period and
subject to such conditions as they may think fit, and any such power of attorney or other
appointment may contain such provisions for the protection and convenience of Persons
dealing with any such attorney as the Directors may think fit, and may also authorise any
such attorney to delegate all or any of the powers, authorities and discretion vested in
him.
The Directors may from time to time provide for the management of the affairs of the
Company in such manner as they shall think fit and the provisions contained in the three
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, local
boards or agencies for managing any of the affairs of the Company and may appoint any
Persons to be members of such committees or local boards and may appoint any
managers or agents of the Company and may fix the remuneration of any such Persons.
The Directors from time to time and at any time may delegate to any such committee,
local board, manager or agent any of the powers, authorities and discretions for the time
being vested in the Directors and may authorise the members for the time being of any
such local board, or any of them to fill any vacancies therein and to act notwithstanding
vacancies and any such appointment or delegation may be made on such terms and
subject to such conditions as the Directors may think fit and the Directors may at any
time remove any Person so appointed and may annul or vary any such delegation, but no
Person dealing in good faith and without notice of any such annulment or variation shall
be affected thereby.
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 in them.
BORROWING POWERS OF DIRECTORS
Subject to these Articles, 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.
(A)Without prejudice to the duties owed by a Director or an officer (being a
manager or secretary of the Company who are authorized to act on its behalf
in a senior management capacity) to the Company under common law of the
Cayman Islands and subject to the Law and Taiwan Laws, a Director and
officer shall assume fiduciary duties towards the Company and, without
limitation, shall exercise due care and skill in conducting the business
operations of the Company.
(B) Should any such Director or officer violate any such duty or applicable laws,
without prejudice to the rights and remedies available under applicable laws, the
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Company may (i) take actions against such Director or officer for indemnification of
the damages caused to the Company, and (ii) require such Director or officer to bear
joint and several liability for indemnification of the damages payable by the
Company to other Person(s), and (iii) the Company may, by an Ordinary Resolution,
take any action permitted by applicable laws and laws of the Cayman Islands to
account for any profits and benefits and request payment to the Company such profits
or benefits gained in respect of the breach of their fiduciary duties or violation of the
applicable laws.
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 in the presence of any one 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.

The facsimile Seal shall be affixed in the presence of such Person or Persons as the

Directors shall for this purpose appoint and such Person or Persons as aforesaid shall

sign every instrument to which the facsimile Seal is so affixed in their presence and such

affixing of the facsimile Seal and signing as aforesaid shall have the same meaning and

effect as if the Seal had been affixed in the presence of and the instrument signed by a

Director or a Secretary or in the presence of any one or more Persons as the Directors

may appoint for the purpose.

Notwithstanding the foregoing, a Secretary shall have the authority to affix the Seal, or

the facsimile Seal, to any instrument for the purposes of attesting authenticity of the

matter contained therein but which does not create any obligation binding on the

Company.

DISQUALIFICATION AND CHANGES OF DIRECTORS

The office of Director shall be vacated, if such Director:

(@) commits a felony (including but not limiting to an offence under Statute for
Prevention of Organizational Crimes of Taiwan) and has been adjudicated guilty
by a final judgment, and has not commenced to serve the term of the sentence yet,
or has commenced to serve the term of sentence but not served the full term or
less than five yearshave elapsed from the date of completion of the full sentence,
expiry of probation period or date in which he has been pardoned;

(b)  has been sentenced to imprisonment for a term of more than one year for the
commission of fraud, breach of trust or misappropriation, and has not commenced
to serve the term of the sentence yet, or has commenced to serve the term of
sentence but not served the full term or less than two yearshave elapsed from the
date of completion of the full sentence, expiry of probation period or date in
which he has been pardoned;

(c)  has been adjudicated guilty by a final judgment for committing the offense as
specified in the Anti-corruption Act of R.O.C., misappropriating company or
public funds during the time of his public service, and has not commenced to
serve the term of the sentence yet, or has commenced to serve the term of
sentence but not served the full term less than two years have elapsed from the
date of completion of the full sentence, expiry of probation period or date in
which he has been pardoned;

(d)  becomes bankrupt under the laws of any country or makes any arrangement or
composition with his creditors generally, or had liquidation proceeding
commenced against him by a court;

(e)  has been sanctioned for dishonouring checks or other credit instruments, and the
term of such sanction has not expired yet;
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(f)  loses all or part of legal capacity as defined under the Taiwan Laws;

(g) dies or is found to be or becomes of unsound mind or a patient for any purpose of
any statute or applicable law relating to mental health and the Directors resolve
that his office be vacated;

(h)  ceases to be a Director by virtue of, or becomes prohibited from being a Director
by reason of, an order made under any provisions of any law or enactment;

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

) is removed from office pursuant to Article 75 or the Taiwan Laws;

(k)  is vacated from his office automatically in accordance with Article 101.1; and/or

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

For so long as the Shares are listed on a Stock Market, subject to the Law and
Taiwan Laws, if during the term of office of a Director, any Director (not
including Independent Directors) transfers some or all of his Shares such that he
holds less than one half of the total number of Shares held by him/her at the time
of his/her election as a Director, he/she shall, ipso facto, be vacated from the
office of Director automatically.
For so long as the Shares are listed on a Stock Market, subject to the Law and
Taiwan Law, if any person is proposed for appointment as a Director (each such
person a "proposed director") (not including Independent Directors) at a general
meeting (the relevant “general meeting"), such proposed director's appointment
shall not become effective (regardless of whether such appointment is
purportedly approved at the relevant general meeting, and any resolution which
purports to approve such appointment, to the extent it relates to the proposed
director's appointment, shall be invalid and ineffective):

(a)if the proposed director sells or transfers more than one half of the total number of
Shares which he holds (or held) at the time of the relevant general meeting, during the
period after the relevant general meeting, but prior to the commencement of such
proposed director's term of office; or

(b)the proposed director sells or transfers more than one half of the total number of
Shares which he holds (or held) at the commencement of the relevant Register
Closure Period, during the relevant Register Closure Period.

For the purpose of this Article 101.2 the "Register Closure Period" means, in relation to

any general meeting, the period during which the Register of Shareholders is closed for

transfers of Shares prior to such general meeting up to and including the date of such
general meeting."

Except as approved by the Taipei Exchange or TWSE or the Commission, the following

relationships shall not exist among more than half of the Company's Directors: (1) A

spousal relationship; or (2) A familial relationship within the second degree of kinship as

defined under the Taiwan Laws.

When the Company convenes a general meeting for the election of Directors and the

original selectees do not meet the conditions stipulated in the preceding Article 102, the

election of the Director receiving the lowest number of votes among those Directors not
meeting the conditions shall be deemed invalid and void. When a Person serving as

Director violates the preceding Article 102, that Person shall cease to act as a Director.

When the number of Directors falls below five due to a Director ceasing to act for any

reason, the Company shall hold a by-election for Director at the next following general

meeting of Shareholders. When the number of Directors falls short by one-third of the
total number of Directors of the same term elected pursuant to these Articles, the

Company shall convene an extraordinary general meeting within sixty days of the

occurrence of that fact to hold a by-election for Directors. The term of each new

Director shall be the remainder of the term of each respective Director whose seat has

become vacant.

PROCEEDINGS OF DIRECTORS

The Directors may meet together (either within or without the Cayman Islands) for the

dispatch of business, adjourn, and otherwise regulate their meetings and proceedings, as

they think fit. Unless otherwise provided, questions arising at any meeting shall be

decided by a majority of votes. In case of an equality of votes the chairman shall have a
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second or casting vote. A Director may, and on the requisition of a Director shall, at any
time summon a meeting of the Directors.
A Director may participate in any meeting of the Board, or of any committee appointed
by the Board of which such Director is a member, by means of video conference and
such participation shall be deemed to constitute presence in person at the meeting.
Unless otherwise provided, the quorum necessary for the transaction of the business of
the Directors shall be more than one-half of the Directors. A Director represented by
proxy or by an alternate Director at any meeting shall be deemed to be present for the
purposes of determining whether or not a quorum is present.
A Director who is in any way, whether directly or indirectly, interested in a contract or
proposed contract with the Company or other items to be considered at a meeting of the
Directors in the meeting shall declare the nature of his interest at such meeting. A
general notice given to the Directors by any Director to the effect that he is a member of
any specified company or firm and is to be regarded as interested in any contract which
may thereafter be made with that company or firm shall be deemed a sufficient
declaration of interest in regard to any contract so made.
A Director who has a personal interest whether directly or indirectly in a matter under
discussion at a meeting of the Board, shall declare the nature of his/her/its interest and
explain the material information regarding such interest at the same meeting of the Board.
Where the spouse, a blood relative within the second degree of kinship of a Director, or
any company which has a controlling or subordinate relation with a Director, has a
personal interest in the matter under discussion at a meeting of the Board, such Director
shall be deemed to have a personal interest in such matter. If such personal interest may
be adverse to the interest of the Company, such Director cannot cast its/his/her own vote
or vote by proxy on behalf of another Director. Such Director shall not be counted in the
number of votes of Directors present at the Board meeting (but shall still be counted in
the quorum for such meeting).
Notwithstanding the preceding Articles, a Director may hold any other office or place of
profit under the Company (other than the office of auditor) in conjunction with his office
of Director for such period and on such terms (as to remuneration and otherwise) as the
Directors may determine and no Director or intending Director shall be disqualified by
his office from contracting with the Company either with regard to his tenure of any such
other office or place of profit nor shall any Director so contracting or being so interested
be liable to account to the Company for any profit realised by any such contract or
arrangement by reason of such Director holding that office or of the fiduciary relation
thereby established.
Subject to these Articles, any Director 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 auditor to the Company.
The Directors shall cause all minutes to be made in books or loose-leaf folders provided
for the purpose of recording:
(a) all appointments of officers made by the Directors;
(b)  the names of the Directors present at each meeting of the Directors and of any
committee of the Directors; and
(c) all resolutions and proceedings at all meetings of the Company, and of the
Directors and of committees of Directors.
The continuing Directors may act notwithstanding any vacancy in their body but if and
for so long as their number is reduced below the number fixed by or pursuant to these
Articles as the necessary quorum of Directors, the continuing Directors may act for
summoning a general meeting of the Company, but for no other purpose.
Subject to 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 of their
number to be chairman of the meeting.
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A committee appointed by the Directors may meet and adjourn as it thinks proper.
Subject to 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.
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.

Subject to Article 31(A), the following actions require the approval of a majority of the

votes of the Directors present at a Board meeting attended by at least two-thirds of all

Directors:

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

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

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

(d)  the election of Chairman of the Board pursuant to these Articles;

(e) issuance of corporate bonds; and

(f)  any other actions as set forth in the Taiwan Laws.

DIVIDENDS

If the Company records a profit in a year, the Company shall reserve no less than 1%of
the profit for employee compensations, and no more than 3% of the profit for director
compensation. If, however, the Company has accumulated losses, profit shall be used to
offset accumulated losses first. Employee compensations may be distributed in the form
of cash or in the form of Shares, and the employees entitled to receive the compensation
may include the employees of the Company and the Company’s controlled companies
meeting specific requirements set by the Board.

The Company may distribute profits in accordance with a proposal for distribution of

profits prepared by the Directors and approved by the Shareholders by an Ordinary

Resolution at the general meeting. The Board shall set aside out of the profits of the

Company for each financial year: (i) a settlement for payment of tax for the relevant

financial year; (ii) an offset of its losses in previous years that have not been previously

offset; (iii) a statutory reserve in an amount of 10% of such net profits (“Legal Reserve”)
until the accumulated amount of the Legal Reserve is equal to or higher than the total
authorized share capital of the Company; (iv) special capital reserve, if one is required, in
accordance with the Applicable Listing Rules or as required by the competent authorities.

Subject to the aforesaid, the Board may distribute any remaining profits for the relevant

financial year plus all accumulative and undistributed profits from previous years

(“Distributable Profit”) in the following manner upon approval by the Shareholders.

The Company’s business belongs to a capital intensive industry, and is in a growing

stage. As the Company may have capital requirements for further capital expenditures in

the next few years, when making the proposal of dividends distribution, the Board may

take into consideration financial, business and operational factors for proposing a

dividend/bonus distribution plan in accordance with the Law and the Applicable Listing

Rules. The Shareholders’ dividends shall not be less than 10% of Distributable Profits.

The Shareholders’ dividends may be distributed in the form of cash dividends or share

dividends, but the ratio of cash dividends shall not be less than 10% of the total

dividends proposed to be distributed for the then current year.

The usage of the Legal Reserve shall be subject to the Applicable Listing Rules. Subject

to the Law and Taiwan Laws, when the Company does not have any retained or

accumulated losses on its books, the Company may, by Supermajority Resolution Type

A or Supermajority Resolution Type B, distribute, in whole or in part, amounts standing

to the credit of (1) the Legal Reserve, and/or (2) the Share Premium Account and/or the

income from endowments received by the Company from the Capital Reserve, in cash,
to its Shareholders in proportion to the number of Shares being held by each of them.

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
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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.
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.
No dividend shall be declared or paid or shall be made otherwise than in accordance with
the Law.

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 Registered Office or at such other place or
places as the Directors think fit, and shall always be open to the inspection of the
Directors.
No Shareholder (not being a Director) or other person shall have any right of inspecting
any account or book or document of the Company except as conferred by the Law and
Taiwan Laws or ordered by a court of competent jurisdiction or authorised by the Board
or the Company in general meeting.
After the end of each fiscal year, the Board shall prepare and submit the financial
statements and records and such other reports and documents as may be required by the
Law and the Taiwan Laws to the annual general meeting of Shareholders for ratification
and after the meeting shall distribute to each Shareholder the copies of ratified financial
statements and the resolutions on the earnings distribution and/or loss offsetting and the
distribution thereof may be made solely by public notice.
The Board shall keep copies of the yearly business report and financial statements at the
office of its Shareholders’ Service Agent ten (10) days before the annual general meeting
and any Shareholder is entitled to inspect such documents during normal business hours
of such service agent.

Except as otherwise provided under these Articles, 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 Ordinary
Resolution.
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 or other Taiwan Laws.
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.

AUDIT
The Directors may appoint an Auditor of the Company who shall hold office until
removed from office by a resolution of the Directors and may fix his remuneration.
Every Auditor of the Company shall have a right of access at all times to the books and
accounts and vouchers of the Company and shall be entitled to require from the
Directors and officers of the Company such information and explanation as may be
necessary for the performance of the duties of the auditors.
Auditors shall, if so required by the Directors, make a report on the accounts of the
Company during their tenure of office at the next annual general meeting following their
appointment, and at any time during their term of office, upon request of the Directors or
any general meeting of the Shareholders.
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CAPITALISATION OF RESERVE

(A)  For purpose of the Articles, Capital Reserve means (1) the Share Premium

Account, (2) the income from endowments received by the Company, and (3) other

items required to be treated as Capital Reserve pursuant to the Taiwan Laws. Capital

Reserve may only be used for (a) making good the loss of the Company, (b)

capitalisation as set forth in the Article 135, or (c) as otherwise provided for in the

Taiwan Laws and/or the Law.

(B) Subject to the Law and Applicable Listing Rules, when the Company does not have

any retained or accumulated losses on its books, the Company may, by Supermajority

Resolution Type A or Supermajority Resolution Type B, capitalize, in whole or in part,

amounts standing to the credit of (1) the Legal Reserve, and/or (2) the Share Premium

Account and/or the income from endowments received by the Company from the Capital

Reserve by issuing new shares to its Shareholders in proportion to the number of Shares

being held by each of them. Article 8 is not applicable for the issuance of new Share

pursuant to Article 135 herein.
TENDER OFFER

Within seven days after the receipt of the copy of a tender offer application form and

relevant documents by the Company or its litigation or non-litigation agent appointed

pursuant to the Applicable Listing Rules, the Board shall resolve to recommend to the

Shareholders whether to accept or object to the tender offer and make a public

announcement of the following:

(a)  the types and number of the Shares held by the Directors and the Shareholders
holding more than 10% of the outstanding Shares in its own name or in the name
of other Persons;

(b)  recommendations to the Shareholders on the tender offer, which shall set forth the
names of the Directors who abstain or object to the tender offer and the reason(s)
therefore;

(c)  whether there is any material change in the financial condition of the Company
after the submission of the latest financial report and an explanation of the change,
if any; and

(d) the types, numbers and amount of the Shares of the tender offeror or its affiliates
held by the Directors and the Shareholders holding more than 10% of the
outstanding Shares held in its own name or in the name of other Persons.

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.

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.

The Company shall at all times comply with the provisions of the Law in relation to the

share premium account, the premiums attaching to Shares and the capital redemption

reserve fund.
WINDING UP
Subject to the Law, 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.

Subject to the Law, 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
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143.

144.

145.

146.

147.

or kind the whole or any part of the assets of the Company (whether they shall consist of
property of the same kind or not) and may, for such purpose set such value as he deems
fair upon any property to be divided as aforesaid and may determine how such division
shall be carried out as between the Shareholders or different Classes. The liquidator may,
with the like sanction, vest the whole or any part of such assets in trustees upon such
trusts for the benefit of the Shareholders as the liquidator, with the like sanction shall
think fit, but so that no Shareholder shall be compelled to accept any asset whereon there
is any liability.

The Company shall keep all statements, records of account and documents for a period

of ten years from the date of the completion of liquidation, and the custodian thereof

shall be appointed by the liquidator or the Company by Ordinary Resolution.
NOTICES

Subject to the Law and except as otherwise provided in these Articles, 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 posting on the MOPS or the Company’s website, by

electronic means by transmitting it to any electronic mail number or address such

Shareholder may have positively confirmed in writing for the purpose of such service of

notices. In the case of joint holders of a Share, all notices shall be given to that one of the

joint holders whose name stands as their representative in the Register in respect of the
joint holding, and notice so given shall be sufficient notice to all the joint holders.

Any Shareholder present, either personally or by proxy, at any meeting of the Company

shall for all purposes be deemed to have received due notice of such meeting and, where

required, of the purposes for which such meeting was convened.

Any notice or other document, if served by:

(a) post or courier, shall be deemed to have been served five 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 48 hours after the
time when the letter containing the same is delivered to the courier service; or

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

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

Any notice or document delivered or sent by post to or left at the registered address of

any Shareholder in accordance with the terms of these Articles shall notwithstanding that

such Shareholder be then dead or bankrupt, and whether or not the Company has notice
of his death or bankruptcy, be deemed to have been duly served in respect of any Share
registered in the name of such Shareholder as sole or joint holder, unless his name shall
at the time of the service of the notice or document, have been removed from the

Register as the holder of the Share, and such service shall for all purposes be deemed a

sufficient service of such notice or document on all Persons interested (whether jointly

with or as claiming through or under him) in the Share.

Notice of every general meeting of the Company shall be given to:

(a) all Shareholders holding Shares with the right to receive notice as at the record date
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 and has informed the Company with the supporting documents as
requested by and satisfactory to the Company.

No other Person shall be entitled to receive notices of general meetings.
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155.

AMENDMENT OF MEMORANDUM AND ARTICLES
Subject to the Law, Taiwan Laws and the Articles including without limitation Article
13, the Company may at any time and from time to time by a Special Resolution alter or
amend the Memorandum of Association or these Articles in whole or in part.
OFFICES OF THE COMPANY
The Registered Office of the Company shall be at such address in the Cayman Islands as
the Directors shall from time to time determine. The Company, in addition to its
Registered Office, may establish and maintain an office in the Cayman Islands or
elsewhere as the Directors may from time to time determine.
INFORMATION
The Board shall keep at the office of its Shareholders’ Service Agent in Taiwan copies of
these Articles, the minutes of every meeting of the Shareholders and the financial
statements, the Register of Shareholders and the counterfoil of corporate bonds issued by
the Company. Any Shareholder of the Company may request, by submitting evidentiary
document(s) to show his interests involved and indicating the scope of interested matters,
access to inspect, review, make copies or duplicate of the above records. The Company
shall cause the Shareholders’ Service Agent to provide such Shareholder(s) with access
to above documents.
Without prejudice to the rights set forth in these Articles, no Shareholder shall be entitled
to require discovery of any information in respect of any detail of the Company’s trading
or any information which is or may be in the nature of a trade secret or secret process
which may relate to the conduct of the business of the Company and which in the
opinion of the Board would not be in the interests of the members of the Company to
communicate to the public.
The Board shall be entitled to release or disclose to any regulatory or judicial authority
any information in its possession, custody or control regarding the
Company or its affairs to any of its Shareholder including, without limitation,
information contained in the Register of Shareholders and transfer books of the
Company
INDEMNITY
Every Director (including for the purposes of this article any alternate Director appointed
pursuant to the provisions of these Articles), the Managing Directors, every alternate
Directors, every Auditor, every Secretary and other officer for the time being and from
time to time of the Company and its subsidiaries (each an "Indemnified Person") shall
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 (including as a result of any mistake of
judgment), other than by reason of such Indemnified Person's own dishonesty, wilful
default or fraud (in each case, as determined in a final, non-appealable judgement by a
court of competent jurisdiction), in or about the conduct of the Company's business or
affairs 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.
No Indemnified Person shall be liable to the Company unless such liability arises
through such Indemnified Person's own dishonesty, wilful default or fraud (in each case,
as determined in a final, non-appealable judgement by a court of competent jurisdiction).
NON-RECOGNITION OF TRUSTS
Subject to the proviso hereto, no Person shall be recognised by the Company as holding
any Share upon any trust and the Company shall not, unless required by law, be bound
by or be compelled in any way to recognise (even when having notice thereof) any
equitable, contingent, future or partial interest in any Share or (except only as otherwise
provided by these Articles or as the Law requires) any other right in respect of any Share
except an absolute right to the entirety thereof in each Shareholder registered in the
Register, provided that, notwithstanding the foregoing, the Company shall be entitled to
recognise any such interests as shall be determined by the Directors in their absolute
discretion.
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FINANCIAL YEAR
Unless the Directors otherwise prescribe, the financial year of the Company shall end on
December 31st in each year and shall begin on January 1st in each year.

LITIGIOUS AND NON-LITIGIOUS AGENT
For so long as the Shares are listed on a Stock Market, subject to the Law and Taiwan
Laws, the Board shall appoint a person to be the Company’s litigious and non-litigious
agent in Taiwan. The litigious and non-litigious agent shall be the responsible person of
the Company in Taiwan and shall have residence or domicile in Taiwan.
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Rules and Procedures of Members Meeting
A g TR

To establish a strong governance system and sound Supervisory capabilities for the Company's
shareholders meetings, and to strengthen management capabilities, these Rules are adopted
pursuant to Article 5 of the Corporate Governance Best-Practice Principles for TWSE/GTSM
Listed Companies.
DAL VERL oA R TLJ%E"%*:% P s VIR > TR PPN
FAATRFI ERIZTIARD > T sﬁdﬁ °
The rules of procedures for the Company's shareholders meetings, except as otherwise provided
by law, regulation, or the articles of incorporation shall be as provided in these Rules.
ﬁas&igiﬁi%m’% ERFARY G RTE N BRARPLART
Unless otherwise provided by law or regulation, the Company's shareholders meetings shall be
convened by the Board of Directors.
ASTBRLERELTFRE S EFREL R
The Company shall prepare electronic versions of the shareholders meeting notice and proxy
forms, and the origins of and explanatory materials relating to all proposals, including proposals
for ratification, matters for deliberation, or the election or dismissal of Directors, and upload them
to the Market Observation Post System (MOPS) at least 30 days prior to the date of a regular
shareholders meeting or at least 15 days prior to the date of a special shareholders meeting. The
Company shall prepare electronic versions of the shareholders meeting agenda and supplemental
meeting materials and upload them to the MOPS at least 21 days prior to the date of the regular
shareholders meeting or at least 15 days prior to the date of the special shareholders meeting. In
addition, at least 15 days prior to the date of the shareholders meeting, the Company shall also
prepare the shareholders meeting agenda and supplemental meeting materials and made them
available for review by shareholders at any time. The meeting agenda and supplemental materials
shall also be displayed at the Company and its sharcholder services agent as well as being
distributed on-site at the meeting place.
izﬂ@*ﬁi#gmg:iBﬁé%iﬁwgwgijBﬁ’%&ig%gﬁ%g~
% PR FHAGRE WA TN BEE IR E LR L] 2 R TP T

S BiE I R FER “Lh cHEMRAFERE - PN RATRREEREE LT P KR
gpi;ii‘}”;‘gpiﬁd'wﬁ '@l:r”"—+;}-§7*@w42 3l p o
FARLERELP Z gpiﬁ T BRAERRR > TIPS P2 By R i
¥R K € TR T o
The reasons for convening a shareholders’ meeting shall be specified in the meeting notice and
public announcement. With the consent of the addressee, the meeting notice may be given in
electronic form.
ez 22 P ¢ B il wigdpst PAE @NTF IR L2
Election or dismissal of Directors, amendments to the articles of incorporation, the dissolution,
merger, or reorganization of the corporation, or any matter under 43-6 of the Securities and
Exchange Act shall be set out in the notice of the reasons for convening the shareholders meeting.
None of the above matters may be raised by an extraordinary motion.
FENREIEIE  RLFA PR E A EBEEIZF LA vt
ZiF2 2 FAEALEED P E S 2 EupmERRE D -
A shareholder holding 1 percent or more of the total number of issued shares may submit to the
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Company a written proposal for discussion at a regular sharecholders meeting. Such proposals,
however, are limited to one item only, and no proposal containing more than one item will be
included in the meeting agenda. In addition, when the circumstances of any subparagraph of
Article 172-1, paragraph 4 of the Company Act apply to a proposal put forward by a shareholder,
the Board of Directors may exclude it from the agenda.
FPoRFRPREF A2 -2 @ e
-3 5 e RATE - R ﬁ V3R PN RE o TR AR E T 2
’1/7—,~§-:i§ ]}Ié?i%o
Prior to the book closure date before a regular shareholders meeting is held, the Company shall
publicly announce that it will receive shareholder proposals, and the location and time period for
their submission; the period for submission of shareholder proposals may not be less than 10 days.
AP RNRAFEZLR DB RLHET PP o2 L2 %S R AATE XL
B, HAX@EpEFE2ESLD o
Shareholder-submitted proposals are limited to 300 words, and no proposal containing more than
300 words will be included in the meeting agenda. The shareholder making the proposal shall be
present in person or by proxy at the regular shareholders meeting and take part in discussion of the
proposal

RATRARFNZFF A AAEZFFE A TINERE  RFRLBAR A Lee L
ﬁ%iﬁg’i%ﬁ/w&+ﬁmo
Prior to the date for issuance of notice of a sharecholders meeting, the Company shall inform the
shareholders who submitted proposals of the proposal screening results, and shall list in the
meeting notice the proposals that conform to the provisions of this article. At the shareholders
meeting the Board of Directors shall explain the reasons for exclusion of any shareholder
proposals not included in the agenda.
ENPD RS WS- FTE SR JELE-Y. KR BT S I R N A T 8- £ L0
Bgidmo {HW AN P> REZUARET TFERRLERP AS»22d o
For each shareholders meeting, a shareholder may appoint a proxy to attend the meeting by
providing the proxy form issued by the Company and stating the scope of the proxy's
authorization.
LI L - g)r;g\g s M E ANFERF 2 _i“L%— ;\pa&ﬁ#]ﬁ v AL RIm Ao R Eiﬁ\g
A shareholder may issue only one proxy form and appoint only one proxy for any given
shareholders meeting, and shall deliver the proxy form to the Company at least 5 days prior to the
date of the shareholders meeting. When duplicate proxy forms are delivered, the one received
earliest shall prevail unless a declaration is made to cancel the previous proxy appointment.
- g e _;@e/ar > I u;@;f._ A %oeg ﬁ%%ﬂ;g‘\gﬁ;ﬂgg B‘é“,’;i@éj\;}f’ ,;g?:%ﬂ);
TAFRF B RiEEE F' 2o fgi’é»ﬂgjﬁ{pﬂ’ﬁigi—*ﬁ v A At o
After a proxy form has been delivered to the Company, if the shareholder intends to attend the
meeting in person or to exercise voting rights by correspondence or electronically, a written notice
of proxy cancellation shall be submitted to the Company at least 2 business days prior to the
meeting date. If the cancellation notice is submitted after that time, votes cast at the meeting by
the proxy shall prevail.
P EEASD ML DR m‘\g;g P IBETRAERE- PR NG e A
AP AL G Y o AR R TR AL
The venue for a sharecholders meeting shall be the premises of the Company, or a place easily
accessible to shareholders and suitable for a shareholders meeting. The meeting may begin no
carlier than 9 a.m. and no later than 3 p.m. Full consideration shall be given to the opinions of the
Independent Directors with respect to the place and time of the meeting.
&ig@W"% et R 2 F AT g Q?Wi*ﬁ WERALEZL B2 P EL2 0 §3&
BAspEf 2 (3530 = { gt %*Tl’ﬁ TR IET s st B HEETFLL
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4 o
The Company shall furnish the attending shareholders or their proxies (collectively,
"shareholders"), with an attendance book to sign, or attending shareholders may hand in a sign-in
card in lieu of signing in.
AP RRELEEINRRAAA SR LA E 302 REA(THR)ED] > &d NARL
HBILEFFLRET o
The Company shall furnish attending shareholders with the meeting agenda book, annual report,
attendance card, speaker's slips, voting slips, and other meeting materials. Where there is an
election of Directors, pre-printed ballots shall also be furnished

AP RHRREEIP CEF A E BT T ESLAAR 2 A gRTR S W ARLE
BRI FEFREFH BT HERE -
A shareholder shall attend a shareholders’ meeting on the basis of the attendance card, sign-in card,
or other supporting document. Solicitors soliciting proxy forms shall also bring identification
documents for verification.
VARBENARE R EDFAEE NREEIRRALE ) B RE e d 2 A TR
LW it g Pyt
When the government or a juristic person is a shareholder, it may be represented by more than one
representative at a shareholders meeting. When a juristic person is appointed to attend as proxy, it
may designate only one person to represent it in the meeting.
J'J:F-J-z‘;% AR AR g2 A AT I L e R At I I g IR
- AR EDR
If a shareholders meeting is convened by the Board of Directors, the meeting shall be chaired by
the chairperson of the Board. When the chairperson of the Board is on leave or for any reason
unable to exercise the powers of the chairperson, the chairperson shall appoint one of the
Directors to act as chair. Where the chairperson does not make such a designation, the Directors
shall select from among themselves one person to serve as chair.
WK g e %ig;%ﬁ CHARY FRERETZ 0 FF LGS Tl o (7R BER > d
R RS £ A«ﬁ"v CEFE A AAEAY o d FET - 4RI o
It is the Company’s policy that shareholders meetings convened by the Board of Directors be
attended by at least a majority of the Directors.
EFEAEHLNAE I EFEEHLEFLONA -
If a shareholders’ meeting is convened by a party with power to convene but other than the Board
of Directors, the convening party shall chair the meeting. When there are two or more such
convening parties, they shall mutually select a chair from among themselves.
B gded FFE U2 AW L REACEY ARG G REAEEL 2 FEAF S
EpE S 3 dE- AT
The Company may permit its attorneys, certified public accountants, or related persons retained
by it to attend a shareholders’ meeting in a non-voting capacity.
Ao @ iRk E 2 REE L g ARM A R AIR KK § o
The Company shall record the proceedings of a shareholders meeting in their entirety in audio or
video and retain the recording for at least 1 year. If, however, a shareholder files a lawsuit
pursuant to Article 189 of the Company Act, the recording shall be retained until the conclusion of
the litigation.
AP I G LB B RS AR E DR E o R ERARAF AR -
AL iER A ﬁ’""ﬂﬂz P R EF IR .
Attendance at shareholders meetings shall be calculated based on numbers of shares. The number
of shares in attendance shall be calculated according to the shares indicated by the attendance
book and sign-in cards handed in plus the number of shares whose voting rights are exercised by
correspondence or electronically.
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11.

RGN RURP AT EARE MR REERE RS FRF > e AT
SRR A A EL RBGTE 2 .

The chair shall call the meeting to order at the appointed meeting time. However, when the
attending shareholders do not represent a majority of the total number of issued shares, the chair
may announce a postponement, provided that no more than two such postponements, for a
combined total of no more than 1 hour, may be made. If the quorum is not met after two
postponements and the attending shareholders still represent less than one third of the total
number of issued shares, the chair shall declare the meeting adjourned.

CEBEERE  ARRTETHEE ARG AL FERPRABELRTZIAAIARF > AR
WA  BUuSfoi - &3 SR A7 FAQE- | FFoatis - v 3 &5
REe FERPRE A2 - PRANAEFd ARTHIE o

If the quorum is not met after two postponements as referred to in the preceding paragraph, but the
attending shareholders represent one third or more of the total number of issued shares, a tentative
resolution may be adopted pursuant to Article 175, paragraph 1 of the Company Act; all
shareholders shall be notified of the tentative resolution and another shareholders meeting shall be
convened within 1 month.

WIS S KA KFEA G R A FEARPREE A2 - PR Bk PR
oI ER - ARG BAR 0 DREARE AR AN - B AR T2 ERL § o When,
prior to conclusion of the meeting, the attending shareholders represent a majority of the total number
of issued shares, the chair may resubmit the tentative resolution for a vote by the shareholders meeting
pursuant to Article 174 of the Company Act.

WEXERAZAT > AN AR TR AR e B R EE L e R R 2
Ak BOPEE-F - e ERLEARGELE £

If a shareholders’ meeting is convened by the Board of Directors, the meeting agenda shall be set
by the Board of Directors. The meeting shall proceed in the order set by the agenda, which may
not be changed without a resolution of the shareholders meeting.

A g4od TF €7 %% c HkArd TR G 0 ERBE R T L RAMAEFT > LK ¢
R B L

The provisions of the preceding paragraph apply mutatis mutandis to a shareholders meeting
convened by a party with the power to convene that is not the Board of Directors.

Bk gdod FT A2 ARG L ERACHF B RALRT

The chair may not declare the meeting adjourned prior to completion of deliberation on the
meeting agenda of the preceding two paragraphs (including extraordinary motions), except by a
resolution of the shareholders meeting. If the chair declares the meeting adjourned in violation of
the rules of procedure, the other members of the Board of Directors shall promptly assist the
attending shareholders in electing a new chair in accordance with statutory procedures, by
agreement of a majority of the votes represented by the attending shareholders, and then continue
the meeting.

WP TR RE(FIRERR)AS T > AR AR A FEFZFALE AR
EFRERD E#%‘ig'ﬁ B EHE AR RAFE RN ORL 2 EARR O LD A
AR B P AE - AREAR > BEERE -

The chair shall allow ample opportunity during the meeting for explanation and discussion of
proposals and of amendments or extraordinary motions put forward by the shareholders; when the
chair is of the opinion that a proposal has been discussed sufficiently to put it to a vote, the chair
may announce the discussion closed and call for a vote.

LRHNREE R L B R A TR BT AARP 2 HBLBE R ET
Az fepr, @y it il

Before speaking, an attending shareholder must specify on a speaker's slip the subject of the
speech, his/her shareholder account number (or attendance card number), and account name. The
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13.

order in which shareholders speak will be set by the chair.
NRRAE T T FAEEE T L FE TR g KA (R NARERI) 2 2 L0 d A
BERHEFZER -
A shareholder in attendance who has submitted a speaker's slip but does not actually speak shall
be deemed to have not spoken. When the content of the speech does not correspond to the subject
given on the speaker's slip, the spoken content shall prevail.
MRORK W A AT '*ﬁ ARG AT BTN FEH T L ?-:"*ﬁ RS 2o S
ER
Except with the consent of the chair, a shareholder may not speak more than twice on the same
proposal, and a single speech may not exceed 5 minutes. If the shareholder's speech violates the
rules or exceeds the scope of the agenda item, the chair may terminate the speech.
F-REEF - B F T 2L IR2ZFLFEFRES T F2 FRET L4 B%RLF
;@F%iéﬁuéa%ﬁ%’iﬁrﬂﬁﬂﬁz
When an attending shareholder is speaking, other shareholders may not speak or interrupt unless
they have sought and obtained the consent of the chair and the shareholder that has the floor; the
chair shall stop any violation.

MR R AR Eﬁ’ﬁrbg”ifq_ﬂzwl)ﬁ%’}‘ VARt 2 EFETFHE iﬁ?)ﬁ%
5 gl -
When a juristic person sharcholder appoints two or more representatives to attend a shareholders’
meeting, only one of the representatives so appointed may speak on the same proposal.
EAA AR A2 READRARLERF - REEERL - L g o
After an attending shareholder has spoken, the chair may respond in person or direct relevant
personnel to respond.
ﬂ”ﬁ”)’ia\)@; fé» A RERD S iﬂ{#ﬁﬁ’zgkﬁgﬁ
Voting at a shareholders meeting shall be calculated based on the number of shares.
CS - EE SN LTSS Tt K
With respect to resolutions of shareholders meetings, the number of shares held by a shareholder
with no voting rights shall not be calculated as part of the total number of issued shares.
R 2k HREAAERAZ K A E e B FR 2 Bk
When a shareholder is an interested party in relation to an agenda item, and there is likelihood that
such a relationship would prejudice the interests of the Company, that shareholder may not vote
on that item, and may not exercise voting rights as proxy for any other shareholder.
MAHYERLFIT > F LI ARG T AP JIE 2L B> 24 x> $72 18
(RELE- NSO T I e A
The number of shares for which voting rights may not be exercised under the preceding paragraph
shall not be calculated as part of the voting rights represented by attending shareholders. When
one person is concurrently appointed as proxy by two or more shareholders, the voting rights
represented by that proxy may not exceed 3 percent of the voting rights represented by the total
number of issued shares. If that percentage is exceeded, the voting rights in excess of that
percentage shall not be included in the calculation.
TIEAEGTREAAEZ N A e Rl 2 Al - A RS AL
g H TR LD WAL B R SR L T AL 2 o A A2 4k
IREEETR
A shareholder shall be entitled to one vote for each share held, except when the shares are
restricted shares or are deemed non-voting shares under Article 179, paragraph 2 of the Company
Act.
IR S R T R R A LR R VORI e E R ey £ IS i
When the Company holds a shareholders’ meeting, it may allow the shareholders to exercise
voting rights by correspondence or electronic means. When voting rights are exercised by
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correspondence or electronic means, the method of exercise shall be specified in the shareholders
meeting notice. A shareholder exercising voting rights by correspondence or electronic means will
be deemed to have attended the meeting in person, but to have waived his/her rights with respect
to the extraordinary motions and amendments to original proposals of that meeting.
AP LEUNER  FHREFNI AT FIINEFRELAAE AT e AT I N ER A
¢ﬁ% HERSZRPPRLEL L e NEa 8T F 2N FR AL AR
DAL G o RRETLL G2 TRFRRE RAREZ BT > ARZ AR -
A shareholder intending to exercise voting rights by correspondence or electronic means under the
preceding paragraph shall deliver a written declaration of intent to the Company at least 5 days
prior to the date of the shareholders meeting. When duplicate declarations of intent are delivered,
the declaration received earliest shall prevail, except when a declaration is made to cancel the
earlier declaration of intent.
WM E R AT I \ﬁféi’i—ié‘ﬁ ’ —,ﬂf‘,\)%fr}@““”igf’“ gIpmELNT L LA
AP EAF > NBAFEF IR RREPRAPILAT Y 0 e
After a shareholder has exercised voting rights by correspondence or electronic means, in the
event the shareholder intends to attend the shareholders meeting in person, a written declaration of
intent to retract the voting rights already exercised under the preceding paragraph shall be made
known to the Company, by the same means by which the voting rights were exercised, at least 2
business days prior to the date of the shareholders meeting. If the notice of retraction is submitted
after that time, the voting rights already exercised by correspondence or electronic means shall
prevail. When a shareholder has exercised voting rights both by correspondence or electronic
means and by appointing a proxy to attend a sharcholders meeting, the voting rights exercised by
the proxy in the meeting shall prevail.

RAE R LSRR e W“M%‘ VAN R R
MBER A AR Z S N TR ER A AL RLET ,kﬁpjﬁﬁﬂ-ﬂz vl E G SN
718 2 =S j"}ﬁp—% .&‘-_—-11’3- ‘\.'%_d.-v—\rr]éz\ _’Lv}ﬁ—r]]i i ,J..m/\;l ;g » 1A

LREA R FREAAELE

Except as otherwise provided in the Company Act and in the Company’s articles of incorporation,

the passage of a proposal shall require an affirmative vote of a majority of the voting rights

represented by the attending shareholders. At the time of a vote, if the chair puts the matter before

all shareholders present at the meeting and none voices an objection, the matter is deemed

approved. The effect is equivalent to the vote by ballot.

REZAAEOFEE AT RARY RIS 2 WA RALE i—i&ﬁ ‘B2 P R o

F APF '!i‘f'q——‘)ﬁ'f{{\zqﬂﬂéijﬁﬁ*?‘gﬁ’ﬁ »r 4 bta‘i’*’r‘z‘ P4 Aple o

When there is an amendment or an alternative to a proposal, the chair shall present the amended or

alternative proposal together with the original proposal and decide the order in which they will be

put to a vote. When any one among them is passed, the other proposals will then be deemed

rejected, and no further voting shall be required.
~REFBIRSFAEME S AAARREELHE AL 2GR o 4ol P - ko B ER

HEeRETRLZEA P AL T4

Vote monitoring and counting personnel for the voting on a proposal shall be appointed by the

chair, provided that all monitoring personnel shall be shareholders of the Company.

REERAZEREFEAR D ARpRL REEAARE G KL DA

Vote counting shall be conducted in public at the place of the shareholders meeting, and voting

results shall be reported on-site immediately and recorded in writing.

FERVRAEFP OB 22 RS BEHHL > LIS o

The election of Directors at a shareholders meeting shall be held in accordance with the applicable

election and appointment rules adopted by the Company, and the voting results shall be

announced on-site immediately.
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16.

17.

BAEFEFIEIRF  BRAP MM EETRFEHAL > P RFHF T EER S -
The ballots for the election referred to in the preceding paragraph shall be sealed with the
signatures of the monitoring personnel and kept in proper custody for at least 1 year. If, however,
a shareholder files a lawsuit pursuant to Article 189 of the Company Act, the ballots shall be
retained until the conclusion of the litigation.
T ERT A ERL BRI T LA RHETE > L L
NPEE-F A FRAVRE RGBSR
Matters relating to the resolutions of a shareholders meeting shall be recorded in the meeting
minutes. The meeting minutes shall be signed or sealed by the chair of the meeting and a copy
distributed to each shareholder within 20 days after the conclusion of the meeting. The meeting
minutes may be produced and distributed in electronic form.
MR E2RAETE > BIFRARES D ARELEAEFF  ENEUE PP BREELT
LK cREGZWTE AP FUTFINEZ .
The Company may distribute the meeting minutes of the preceding paragraph by means of a
public announcement.
W REEZ AE > B2 N2 .
The Company shall accurately record the year, month, day, and place of the meeting, the chair's
full name, the methods by which resolutions were adopted, and a summary of the deliberations
and their results in the meeting minutes, and shall retain them for the duration of the existence of
the Company.
RESRAET RERZE T P SHAARKL AR CRTFEELEAEZEES
iz AT RHPRF o BAARG
On the day of a shareholders meeting, the Company shall compile in the prescribed format a
statistical statement of the number of shares obtained by solicitors through solicitation and the
number of shares represented by proxies, and shall make an express disclosure of the same at the
place of the shareholders meeting.
Bof A Bt 2 ek 3o A A2 e AP RRAER €5 P > BRI i
2P EA R L EFPN S P FELFRT o
If matters put to a resolution at a shareholders meeting constitute material information under
applicable laws or regulations or under Taiwan Stock Exchange Corporation (or GreTai Securities
Market) regulations, the Company shall upload the content of such resolution to the MOPS within
the prescribed time period.
A AR > he B LR BB E LR NP (MBI AP FARES
W § 7 s )RTLE ALY - AP IR PER P RN G BT 2R FIURRI
Staff handling administrative affairs of a shareholders meeting shall wear identification cards or
arm bands.

PEER A 2 ¢4 A RS BuELFT o
The chair may direct the proctors or security personnel to help maintain order at the meeting place.
When proctors or security personnel help maintain order at the meeting place, they shall wear an
identification card or armband bearing the word "Proctor."
ARFRHEHRA ST 2A A RPAIFEHIHA - YRR AR AR AHRMBFHKAER
BAE TSR, 3 AR S E N -
At the place of a shareholders meeting, if a shareholder attempts to speak through any device other
than the public address equipment set up by the Company, the chair may prevent the shareholder
from so doing.
EHRFHIRAE  RAAN AP RELREF T AR THIL 2 -
When a shareholder violates the rules of procedure and defies the chair's correction, obstructing
the proceedings and refusing to heed calls to stop, the chair may direct the proctors or security
personnel to escort the shareholder from the meeting.

FoXICEG-E o LERK R
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18.

19.

MR EF RFRD AR R VI > Pag iR BTSN 43-;?% C A AR LSRR SR
PARGFEBRES -

When a meeting is in progress, the chair may announce a break based on time considerations. If a
force majeure event occurs, the chair may rule the meeting temporarily suspended and announce a
time when, in view of the circumstances, the meeting will be resumed.

EREFF > ARERNTFF 2 F KL F2 2 7B R AR TR TGF L €38
TARFRFFETRE2ZPFR o

If the meeting venue is no longer available for continued use and not all of the items (including
extraordinary motions) on the meeting agenda have been addressed, the shareholders meeting may
adopt a resolution to resume the meeting at another venue.

LGP T2 RARTRET (FIRERR) ANEH B2 gy BEFAL TRy > B4 K
gAYy LI iR e -

A resolution may be adopted at a shareholders meeting to defer or resume the meeting within 5
days in accordance with Article 182 of the Company Act.

UAEERIDPZF-F AL LR ARATIPPUEHGAFAEE -

The by-laws shall be implemented after adoption by shareholders meetings, and effective
conditional and immediately upon the completion of the initial public offering of the Company’s
shares in the Republic of China). Future amendments, if any, shall be approved by shareholders
meetings as well.
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