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Snsure The protection of Members Snsure The protection of Members” aa i pard Spproval_Dividends to The Members
IEITR Y rights and interests; and £ d Dwvwdend and cﬂmgensahun shal\ and the Employees’' Bonus may be
3 (b) shall set aside out of the profits of f | besr mleresl as against the distributed, the discretion of the
H o Sompany for “each fnancial Somy Board. by way o cash or by way'of
ear: () & reserve for payment of 5 applying ‘such sum in paying up N
2 1o for the relevant findndial year: & relevant financial year: (i) an i hissaed "% T
0. Ses < combination of both for allocation
3 en Snd distribution to employees or the
3 ai Members. provided that. n the case
*ﬁ ik (iv) a spemsl suralus Pl of a distribution to Member SS
1 = required the required by the applicable securities than ﬁ y per cenl (50%) oV Ihe Iola\
S| % apphcable securitics  authority| - Mo nail ‘be
#* Applicable ” 'PUbI¢ Farigd " Shvidend
o | 7 don ule: Bnd bonus shall bedr interest as
£77 de(ermlnsd by the Board pursuant against ihe Compan
¥ ¥ 138 & F W /B I¥ Ak 0 A F 1h 16 Be Ak 137 &3@@4{1&2&?! kﬁﬂb!(ﬁLHR EEXEan
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st 101 & 3 The Board shall fix any date as the [ 12.2 The Board shall fix any date as the
o A 20 8B record date for determining the rocord date for determining. the
A - =y Members. entitied {o receive any Members  entitied ‘to recolve any
aw 10400058161 Dividend or othe
4 e ST AR R B L ey BT
ERE A - AL = 4 P
235 4% a £ ne.»mww ik
3.6 Subjec! lo ccmpl\ance with the Law = 1 Axm R Z IR r N HLN& %4!& T 2 R R Y
and after setting aside the amounts A A it A =
for Empioyees’ Compenzations and st | 55w = purpose of determining | 13.8 For’ he purpose of (getermining
Directors SEiET M Sntitied ' to Vo lembers . entitied receive
SeSsiGance with Al 3.4 and % & payment of any Dividend or other
uch amounts as the distributions, the Directors ay
fit in accordance with the distribution| ot provide that ' the  Register  of
policy set out in Article 13.5, the # R h 5 Members be closed for transfers for
Membe Board shall fecommend to Mémbars. 3 Yhe ey s tors -
o more Than ten per cent (10%) of for approval fo distribute 1o less | 13,5 Subject to lianice with the Law fve ) days befo ]
{he_samings genarsted from_the than ten per cent (10%) of the Snaaner senén Solda ey et o
immediately _preceding _financial eamings 'generated i o as com:
e immediately”® proceding " fmancia Srdance wih 1 : Public Company Rules s °
acct rom_previous years: r lusive f those t it Ati L
e Sty Sore e e muiaied from previeus yosr) B2 5 e TE % F (o ok EFANFEEE) I35
bonus_to__employees, _including out of the distributable amount as m) roval EZRERE SHET
sul ©_th areholders’ employees _of the _Company's Dividen mber nd the i ¥ i
Mesiing for report. Fowever. if the Subsidiaries ("Employees Bonus™, allocation: will de th for Iy o SEx N1 6
B e o ot | () Dmar T -eovese ConMe & passing of the resolution by the 5% i
the "Company - shall - reserve - ar Cont (0195 of —the eamitgs Vem Snd order and he allocatior bo I ERAT R
‘amoum thereof for_making I:hg me generated fVrom l‘he lmmedllaleu made ugnn approval by _the i?‘ilmik“\ﬂi‘ﬁ G Ak
losses before_proceeding_with_the preceding financial_year (exclusive Membe >
abovementioned _distributions. a"d of those accumulated from previous (@ no more (han ten per cent (10%) of 238 T Directors (including | 33.5 TI
allocation. The *surplus  profit’ Vears) - out of _the _distnbutable the' earnings qenerated from the Indopendant - Birectors. d nomimstod o the
teferredis_above_moans fho et Smount_as Temuneration to_the immediately —preceding — fmancial Dirociors other than Independent i peminaton Csystam
fore ot h Birectors ireciors year - (okciusive - of " ihose Directors) shall be mominated by Specified in_the Applicable Public
avmdance m Soubt Sen aeant i Remuneration”): SecumuTated from previous vears: adopting. the candidate nomination Company ' Rules. ' Independer
o avment " of | (o) 0o less than ten DS cent 0%) of St of the distribUFADIe amount as ystomn specified in the Applicable Diredtors shall have professional
Sompensation’ to_emplovees —and ne: Bonis o - emplovees. — including Blbiic ‘Company Rulos. knowledge and _ shall mamntai
Femuneration for the Direetors employees _of - the — Gompany’ Independent Diractors shall have indepe Within the scope of
Sibsidiaries (‘Employees' Bonus" professional knowiedge and shail their directorial duties, and shall not
(b) no-more {han zere point one per maintain independ ithin: the have any direct or indirect intorests
Gont (01%) of - the earnings Seopercl their Giroctarial dutios, and in the C The professional
Generated from  the immediately Shail not ha irect or indirect qualifications,  restrictions. . on
= receding financial_year (exclusive interests lrl lhs ‘Company. The shareholdings and concurrent
ey of those accumulated from previous professional qualifications, positions, anc assessment  of
cars) - ut of the distibutable on ] b rospest i
" amount_as remuneralion_io_ihe concurrent ™ positions, o Independent _ Directors  shal
" Directors_— —_— (‘Directors’ Sessment of indep: ce with oSNt with o ha” Appicatie
g Remuneration™); and
@ i (¢) no less than ten per cent (10%) of e Public Gompany Rules.
3 the eamings genei
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has 137 Dividends 1o the Members and the S R
sol Employees' Compensation may be F R F
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th, Board, by way of cash or by way of i
recommends  to  Members  for applying such in' paying up in
Spproval in any financial year, the approval " “any Tinancial year. the i Ghissied shares
Boara bination of both for allocation
(a) may fake into consideration the | (a) “lake into consideration the and distribution to employees or th
Sarmings of the Company. overail arhings of the Company. overai lembars. provided that, in the
development, financial  planning, development,  financial planning, of & distribution to Members, no
capital needs, industry outlook and capital needs, industry outlook and less than fifty per cent (50%) of the| ich
fture Prospects of tha Company In future prospects of the Company in ioal amount’of such Dividend shail S rehtes is i Mambers T
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(adopted by a Special Resolution passed by members on[-], 2016 and cffect

FOURTH AMENDED AND RESTATED MEMORANDUM

ARTICLES OF ASSOCIATIO!

ShunSin Technology Holdings Limited

ISP BB R R 3)

(adopid by o Specal Resolution pused on zom iththe Amededsnd Rsaed
pecial Resolution
e Amcnacd and R Ao o st el st comonl and
immediael upon hecommencementof the traing o the Company's hare o he Tatwan Sock
Exchange Corporation)

Incorporated on the Sth day of January, 2008

INCORPORATED IN THE CAYMAN ISLANDS

THE COMPANIES LAW (as amended)
Company Limited by Shares

FOURTH AMENDED AND RESTATED
MEMORANDUM OF ASSOCIATION
OF

ShunSin Technology Holdings Limited
SRS FHEE R A R 3)

¢ immediately upon passing of
the Special Resolution)

The name of the Company is ShunSin Technology Holdings Limited #.14 # Hi% 17 7 L 3]

the ¢ i “ayman) Limited, Floor 4,
Willow House, Cicket Sauare, P.O. Box 2804, Grand Cayman KY 1-1112, Cayman Ilands ora such oler lace 5
the Directors may from time to time decide.

The the Company include, the
following:

@

onbu it hanis, brokers,
e of st i,

‘commercia, mercantile, trading and other operations.

(i) To carry on whether as principals, agents or otherwise howsoever the business of reaiors, developers,
consulfanis, estae agents or managers, builders, contractors, engineers, manufacturers, dealers in or
vendors ofall types of property including services.

® incidental  shares,stock,
oligationsoroter s the o
contol s may be conerred by it o he holding by the Company of some secial proportion of the
i,

hercof and consul
Services foror in relation o any company in which the Company is interesd upon such ferms as may be
thought i

© 10sell, exch ender, charg,coner um 0 csoun,
dispose of and deal with real and per m«; and,in
deber duce, o options, contracts, patent o s o ol
book debis, dertakings, o £all Kinds.

@ or o underwite, otherwise, take, hold,
deal all

e P any peon or
o consttut, form or y dicate or parinersip ofany kind,

e Company or of sdvancin.
iroc or mdreci e oo af e Company o o ry ot pros which h Compiny iy i
xpedicnt

(9 Tosundsuty oror 0 s al
i, firm ot related
Tersonl cvenan o by morgase,chuge o e upo the Whole o oy s f th undenabing. propery and

assets o the Company, Tud
pany 3 thercof.

() Toengage inor, lawfultrade, business.
Directors of the C

profitable to the Company.

In the interpretation of this Memorandum of Association in general and of this Clause 3 in particular no object,
businss o poversesifi o menioned sl b inied o et by e 1 o inorene rom any i

object, usiness or power, orthe name of the Compans, or by the Juxtaposition of two or more objets, busincsses or
Powers and that, i he eventof any bty i s couc o howire i i ermorandu of Acocition, he
same shall be d il wid restict the objects,

businesses and powers of and exercisable by the Company,

Except as probibited or limited by the Companies Law (as amended), the Company shall have full power and
authory to camyou any bt and sl v and b copale o rom e 0o anda l s xersingany
and al of the powers at any time or from time to fime excrcisable by a natural person or body corporate in doing in
ny part ofthe work whethr as pinipal,age, coniclor o oleraiss hteve my e consideed by It ecesry
for the attainment of ts objects and whatever clse may be considered by it as incidental or conducive thercto or
consequntal e, culing. bt Wit n sny sy rsticing the gty of the osoing, e pover 10
nke any allrations o ameaninens 1o this Memorandum of Associaton and the Arces of Associaion of the
Company considrsd neesay oncomenint nth mannr s o n e ARl of Associaion o he Company,
ex 10 do any of the follows ing, i 0yl exprses of e iidel ot promotio,

mmmm.. ot o he Compny: o rcglslcf the Company o dobusies in sy ther rdition el
lease ose of any property of the Company: to draw, make, accept, endorse, discou
sy s e i af xchange. it oF i wamom. ond e bl r e
insiruments; o lend moncy or other assets and (o act as guarantors; fo borrow or aise moncy on the sccuriy of the
undertaking o on all r any of the ascts of the Company including uncaled capital or without securiy; (0 invest
monies of the Company in such manner s the Directors determine; 1o promote other companics: 1o sell the
ndtaking of the Company forcih o ny fher considrat; fo disbte sscs i peic b M

ompeny o ke il o benevolnt donations; 0 py pensions o g o provds ot beneis i
arkind to L flicers, employees, past or ilies; bl
nsuranc au 5 ary om 6y e or usintas smd genealy 1o 8 1l ot e ngs Whi, i oo o the
Company or the Directors,

o e by e Company i commcion wih e ncs afrcd PROVIBED THAT h Compony sty cay

e s for which i s e snder e awsof he Cayman nds when 50 s under e
e ofsuch

Memberis limited

“The authorised share capital of the Company is NTDI.440,000,000 divided nto 144,000,000 ordinary shares of apar

value of y the Companics L

the Artcles of Association, 10 redeem or purchase any of is shares and to sub-divide, increase or reduce the said

capital and to issue any part of ts capital, whether origina, redeemed, increased or reduced. with or without any

preference, prioriy or special privige or subject o any postponement of rights o o any conditions or esirctions
o that issue shall . every issue of shares,

be ondinary,preference or otherwise, shall be subjeet fo the powers hercinbefore contained.

Iihe C S 17408
the Companis L (1 amended) ad, subjct 0 other provisions of the Conpanes Lav (4 anended) and

Aricesof Assciaon it hall Bave the pover 1 rgier by way of cotinutin s 8 body comrsc| hmm by
shares under the s of any @

FOUTH AMENDED AND RESTATED ARTICLES OF ASSOCIATION

Shun!

Technology Holdings Limited
LA 230 g g L]

(Adopted by a Speual Resolution passed by members on |-|, 2016 and effective
of the trading of the
Cnmpnny's shares on the Taiwan Stock Exchange Corpora
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FOURTH AMENDED AND RESTATED ARTICLES OF ASSOCIATION
OF
ShunSin Technology Holdings Limited
B >

(adopted by a Special Resolution passed on [-], 2016 and effective conditional and
immediately upon the commencement of the trading of the Company's shares on the
‘aiwan Stock Exchange Corporation)

Table A
The regulations in Table A in the First Schedule to the Law (as defined below) do not apply to the
Company.

INTERPRETATION
Definitions

1.1 In these Fourth Amended and Restated Articles, the following words and expressions shall,
where not inconsistent with the context, have the following meanings, respectively:

Applicable Law the Applicable Public Company Rules, the Law or
such other rules or legislation applicable to the
Company:

Applicable Public Company Rules  the ROC laws, rules and regulations (including,
without limitation, the Company Law, the
Securities and Exchange Law, the rules and
regulations promulgated b and the rules
and regulations promulgated by the TSE, as
amended from time to time) affecting public
reporting companies or companies listed on any
ROC stock exchange or securities market that from
time to time are required by the relevant regulator
as applicable to the Company:

Appointed Representative has the meaning given thereto in Article 34.5;

Asticles these Aicles of Association as altered from time
o time;

Audit Committee the audit commitiee of the Board, which shall
comprise solely of Independent Directors of the
Company;

Board the board of directors appointed or elected pursuant

10 these Articles and acting at a meeting of
directors at which there is a quorum in accordance
with these Articles;

Capital Reserve for the purpose of these Articles only, comprises of
the premium paid on the i any share and
income from endowments received by the
Company under the Law;

Chairman the Director lected mongstall he Directors s
the chairman of the Boa
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Compensation Committee a committee of the Board, which shall be

ised of professional individuals and having
he Ranctions, in each s prescribed by the
Applicable Public Company Rules;

Cumulative Voting the voting mechanism for an election of Directors
as described in Article 34.2;

Directors the directors  being of the Company
and shall include any and all Independent
Director(s);

Dividend means any dividend resolved to be paid on the
shares of the Company pursuant to the Articles;

Electronic Record has the same meaning as in the Electronic
Transactions Law;

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

FsC the Financial Supervisory Commission of the
ROC;

Independent Directors the Directors who are elected as "Independent

Directors" in accordance with the Applicable
Public Company Rules;

Joint Operation Contract a contract between the Company and one or more
person(s) or entit(ies) where the parties thereto
agree o pursue the same business venture and
jointly bear losses and enjoy profits arising out of
such business venture in accordance with the
terms thereof;

Law ‘The Companies Law of the Cayman Islands and
every modification, reenactment or revision
thercof for the time being in force;

Lease Contract a contract or arrangement between the Company
and any other person(s) pursuant to which such
person(s) lease or rent from the Company the

ecessary means and assets to operate the whole
business of the Company in the name of such
person, and as consideration, the Company
receives a pre-determined compensation from
such person;

Litigious and Non-Litigious Agent  a person appointed by the Company pursuant to
the Applicable Law as the Company’s process
agent for purposes of service of documents in the

relevant jurisdiction and the Company's
responsible person in the ROC under the
Securities and Exchange Law of the ROC;

Management Contract a contract or arrangement between the Company
and any other person(s) pursuant to which such
person(s) manage and operate the business of the
Company in the name of and for the benefit of the
Company, and as consideration, such person(s)

entitled to the profits (or losses) of such business;

Market Observation Post Sysiem  the public company reporting system maintained
e TSE;

Member the person registered in the Register of Members
as the holder of shares in the Company and, when
w0 or more persons are so registered as joint
holders of shares, means the person whose name
stands firstin the Register of Members as one of
such joint holders or all of such persons, as the
context so requires;

Memorandum the memorandum of association of the Company:
reby:

Merger a transaction wher

(a) (i all of the companies participating in such
transaction are combined into a new company,
which new company generally assumes all rights
and obligations of the combined companies; or (ii)
all of the companies participating in suc
transaction are merged into one of such companies
as the surviving company, and the surviving
-ompany generally assumes allrights and
obligations of the merged companies, and in each
case the consideration for the transaction being the
shares of the surviving or new company or any
other company, cash or other assets; o
(b) other forms of mergers and acquisitions which
fall within the definition of "merger and/or
consolidation" under the Applicable Public
Company Rules;

calendar month;

written notice as further provided in these
Articles unless otherwise specifically stated;
Officer any person appointed by the Board to hold an
office in the Company

Ordinary Resolution a resolution passed at a general meeting (or, if so
specified, a meeting of Members holding a class
of shares) of the Company by not less than a

simple majority of the votes cast;

Preferred Shares has the meaning given thereto in Article 6

Private Placement means, after the shares are listed on the TSE, the
private placement by the Company of shares or

ther securities of the Company as permitted by
the Applicable Public Company Rules;

Register of Directors and Officers  the register of directors and officers referred o in
these Articles;

Register of Members the register of members of the Company
‘maintained in accordance with the Law and (as
long as the Company is listed on the TSE,) the
Applicable Public Company Rules;

Registered Office the registered office for the time being of the
Company:

Replacement has the meaning given thereto in Article 34.6;

Restricted Shares has the meaning given thereto in Article 2.5;

ROC Taiwan, the Republic of China;

Seal the common seal or any official or duplicate seal

of the Company;

Secretary the person appointed to perform any or all of the.
duties of secretary of the Company and includes
any deputy or assistant secretary and any person
appointed by the Board to perform any of the
duties of the Secretary;

share(s) share(s) of par value NTS10 ¢
Company;

chin the

Special Resolution Subject to the Law, means a resolution passed at a
‘general meeting of the Company by a majority of
at least two-thirds of the votes cast by such
Members who, being entitled to do 50, Vol
person or by their proxies, or, in the case of
Members that are corporations or other non-
natural person, by their duly authorised
representatives by computing the number of votes
1o which each Member is entitled

Subsidiary with respect to any company, (1) the entity, more
than one half of whose total number of the issued
Voting shares or the total amount of the share
capital are directly or indirectly held by such
company: (2) the entity that such company has a
direet or indirect control over its personnel,
financial or business operation; (3) the entity, one
half or more of whose shareholders involved in
‘management or board of directors are
concurrently acting as the shareholders involved

in management or board of directors of such
company: and (4) the entity, one half or more of
whose total number of issued voting shares o the
total amount of the share capital are held by the
same sharcholder(s) of such company;

Supermajority Resolution a resolution passed by a majority vote of the
Members present at a general meeting attended

y Members who represent two-thirds or more of
the total issued shares or, if the total number of
shares represented by the Members present at the
‘general meeting is less than two-thirds of the total
issued shares, but more than one half of the total
isstied shares, means instead, a resolution passed
by two-thirds or more of votes cast by the
Members present at such general meeting;

Treasury Shares has the meaning given thereto in Article 3.12;

TDCC means the Tavan Depsitory & Clearing
Corporati

TSE the Taiwan Stock Exchange Corporation; and

year calendar year.

12 Inthese Articles, where not inconsistent with the context:
(2)  words denoting the plural number include the singular number and vice versa;
(b)

(¢)  words importing persons include companies, associations or bodies of persons whether
corporate or not;

words denoting the masculine gender include the feminine and neuter genders;

(@ the words:-
(i) "may" shall be construed as permissive; and
(i) "shall” shall be construed as imperative;

(©

“written” and "in writing" include all modes of representing or reproducing words in
visible form, including the form of an Electronic Record;

() areference to statutory provision shall be deemed to include any amendment or re-
enactment thereof;

(%) unless otherwise provided herein, words or expressions defined in the Law shall bear the
ime meaning in these Articles: and
() Section § of the Electronic Transactions Law shall not apply to the extent that it imposes

obligations or requirements in addition to those set out in these Articles,

13 Inthese Articles expressions referring to writing or its cognates shall, unless the contrary
intention appears, include facsimile, printing, lithography. photography. electronic mail and
other modes of representing words in visible form.

14 Headings used in these Articles are for convenience only and are not to be used or relied upon
in the construction hereof.

SHARES
Power to Issue Shares

21 Subject to these Articles and any resolution of the Members 1o the contrary, and without
prejudice to any special rights previously conferred on the holders of any existing shares or
class of shares, the Board shall have the power to issue any unissued shares of the Company
on such terms and conditions as it may determine and any shares or class of shares (including
the issue or grant of options, warrants and other rights, renounceable or otherwise in respect
of shares) may be issued with such preferred, deferred or other special rights or such
restrictions, whether in regard to dividend, voting, retum of capital, or otherwise as the
Company may by resolution of the Members prescribe, provided that no share shall be issued
at a discount except in accordance with the Law and the Applicable Public Company Rules.

22 Unless otherwise provided in these Aticles, the issue of new shares of the Company shall be
approved by a majority of the eting 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 authorized capital of the Company

23 Where the Company increases its issued share capital by issuing new shares for cash
consideration in the ROC, the Company shall allocate ten per cent (10%) of the total amount
of the new shares to be issued, for offering in the ROC to the public ("Public Offering
Portion") unless it is not necessary or appropriate, as determined by the FSC or TSE for the
Company to conduct the aforementioned public offering o otherwise provided by the
Applicable Law. However, if a percentage higher than the aforementioned 10% i resolved by
the Members in a general meeting by Ordinary Resolution to be offered, the percentage
determined by such resolution shall prevail and shares corresponding to such percentage shall
be reserved as Public Offering Portion. The Company may also reserve ten percent (10%) to
fifteen per cent (15%) of such new shares to be issued for subscription by the employees of
the Company and its Subsidiaries (the “Employee Subscription Portion”).

24 Unless otherwise resolved by the Members in general meeting by Ordinary Resolution, where
the Company increases its issued share capital by issuing new shares for cash consideration
pursuant o Article 2.3 hereof, afier allocation of the Public Offering Portion and the
Employee Subscription Portion pursuant to Article 2.3 hereof, the Company shall make a
public announcement and notify each Member that he is entitled to exercise a pre-emptive
right to purchase his pro rata portion of the remaining new shares, to be issued in the capital
increase for cash consideration. The Company shall state in such announcement and notices
10 the Members the procedures for exercising such pre-emptive rights and that if any Member
fails to purchase his pro rata portion of such remaining newly-issued shares within the
prescribed period, such Member shall be deemed to forfeit his pre-emptive right to purchase
such newly-issued shares. Where an exercise of the pre-emptive right may result in fractional
entitlement of a Member, the entitlements (including fractional entitlements) of two or more
Members may be combined to jointly subscribe for one or more whole new shares in the name
of a single Member, subject to compliance with such directions and terms and conditions as
determined by the Board and the Applicable Public Company Rules. If the total number of
the new shares to be issued has not been fully subscribed for by the Members within the
prescribed period, the Cnmpany may comohdmc such shares into the public offering mnah:
or offer any un-subscribed new shares to a specific person or persons in such manner
Consisten with e Appheable Public Company Rules

25 Subject to the provisions of the Law, the Company may issue new shares with restricted rights
("Restricted Shares") to employees of the Compan; Subsidiaries with the sanction of
a Supermajority Resolution provided that Article 2.3 hereof shall not apply in respect of the
issue of such shares. For so long as the shares are listed on the TSE, the terms of issue of
Restricted Shares, including but not limited to the number of Restricted Shares so is
price of Restricted Shares and other related matters shall be in accordance with the Applicable
Public Company Rules.

26 The pre-emptive right of Members under Article 2.4 shall not apply in the event that new
shares are issued due to the following reasons or for the following purposes

(@

in connection with a Merger, spin-off, or pursuant to any reorganization of the Company;

(b) in connection with meeting the Company's obligations share  subscription
warrants and/or options, including those rendered in Articles 28 and 210 hercof:

(¢)  in conneetion with the issu of Restricted Shares in accordance with Article 2.5 hereof;

(d)

in connection with meeting the Company’s obllga"ons under convertible bonds or
corporate bonds vested with rights to acquire shart

() in connection with meeting the Company’s obligations under Preferred Shares vested
with rights to acquire shares; or

() in connection with Private Placement of the securities issucd by the Company.
27 The Company shall not issue any unpaid shares or partly paid-up shares.

28 Notwithstanding Article 2.5 hereof, the Company may, upon approval by a majority of the
irectors at a meeting attended by two-thirds or more of the total number of the Directors,
adopt one or more employee incentive programmes and may issue shares or options, warrants
or other similar instruments, to employees of the Company and its Subsidiaries, and for the
avoidance of doubt, resolution of the Members is not required.
29 Options, warrants or other similar i ued in accordance with Article 2.8 above are
not transferable save by inheritance.

struments

210 The Company may enter into agreements with employees of the Company and/or the
employees of s Subsidiarics in elaton o the incetive programme approved pursuant to
Aticle 2.8 above, whereby employees may subscribe for, w pecific period, a specific
number of the shares. The terms and conditions of such agreem&'ms Sl b o les resricive
on the relevant employee than the terms specified in the applicable incentive programme.

Redemption and Purchase of Shares

3.1 Subject to the Law, the Company is authorised to issue shares which are to be redeemed or
are liable to be redeemed at the option of the Company or a Member.

3.2 The Company is authorised to make payments in respect of the redemption of ts shares out of

capital o out of any other account or fund authorised for this purpose in accordance with the

33 The redemption price of a redeemable share, or the method of calculation thereof, shall be
fixed by the Board at or before the time of issue.

34 Every share certificate relating to a redeemable share shall indicate that the share is
redecmable.

3.5 Subject to the provisions of the Applicable Law and these Articles, the Company may, upon
approval by a majority of the Directors at a meeting attended by two-thirds or more of the
total number of the Directors, purchase its own shares (including any redeemable shares) on
such terms and in such manner as the Directors may determine.

3.6 Inthe event that the Company propose to purchases any share listed on the TSE pursuant to
the preceding Article, the resolution of the Board approving such proposal and the
implementation thereof should be reported to the Members in the next general meeting in
accordance with the A| blic Company Rules. Such reporting obligation shall also
apply even if the Company does not implement the proposal to purchase its shares listed on
the TSE for any reason.

3.7 The redemption price may be paid in any manner authorised by Article 15.1

38 A delay in payment of the redemption price shall not affect the redemption but, i the case of
a delay of more than thirty days, interest shall be paid for the period from the due date until
sctual payment at a e whicthe Diectors, aftr due enuiry. esimat o be repesenative
of the rates being offered by banks holding ed in the Banks and Trust
Companies Law (Revised) of the Cayman Islands) e ‘Cayman Islands for thirty day
deposts in the same currency.

3.9 The Directors may exercise as they think fit the powers conferred on the Company by Section
37(5) of the Law (payment out of capital) but only if and to the extent that the redemption
could not otherwise be made (or not without making a fresh issue of shares for this purpose).

310 Subject as aforesaid, the Directors may determine, as they think fit all questions that may arise
concerning the manner in which the redemption of the shares shall or may be effected.

341 No share may be redeemed unless it i fully paid-up.
3.12 Shares that the Company purchases, 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.

3.13 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 of
the Company) may be made to the Company in respect of a Treasury Share.

314 The Company shall be entered in the Register of Members asthe holder of the Treasury
Shares provided that

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

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

After the Company purchases the shares listed on the TSE, any proposal to transfer the

Treasury Shares to the employees of the Company and its Subsidiaries at a price below the
average actual repurchase price must be approved by Special Resolution in the next general
meeting and the items required by the Applicable Public Company Rules shall be specified in
the notice of the general meeting and may not be proposed as an extemporary motion. The
aggregate number of Treasury Shares resolved at all general meetings and transferred to the
employees of the Company and its Subsidiaries shall not exceed 5% of the total issued shares,
and each employee my ot subscibe for more than 0.5% of the totalissued shares in

aggregate. The from 2 such Treasury
Shares within a certain priod: provided, ho\w\'ﬂ. that such a priod cannot be more than two
(2) years.

316 Subject to Article 3.15 and the Applicable Public Company Rules, Treasury Shares may be
disposed of by the Company on such terms and conditions as determined by the Directors.

Rights Attaching to Shares

Subject to Article 2.1, the Memorandum and these Articles, other contractual obligations or

restrictions that the Company is bound by and any resolution of the Members to the contrary and

without prejudice to any special rights conferred thereby on the holders of any other shares or class

of shares, the share capital of the Company shall be divided into shares of a single class the holders

of which shall, subject to the provisions of these Articles:

(@) be entitled to one vote per share;

(b) e entitled to such Dividends as recommended by the Board and approved by the Members at
‘general meeting

(&) inthe event of a winding-up or dissolution of the Company, whether voluntary or involuntary
or for the purpose of a reorganization or otherwise or upon any distribution of capital, be
entitled to the surplus assets of the Company; an

(@) generally be entitled to enjoy all of the rights attaching to shares
Share Certificates

s

Shares of the Company shall be issued in uncertificated/scripless form unless the issuance of
share certificates is required by the provisions of the Applicable Public Company R

Where share certficates are issued, every Member shall be entitled to a certificate issued
under the Seal (or a facsimile thereof), which shall be affixed or imprinted with the authority
of the Board, specifying the number and, where appropriate, the class of shares held by such
Member. The Board may by resolution determine, either generally or in a particular case, that
any or all signatures on certificates may be printed thereon or affixed by mechanical means.

52 Ifany share certificate shall be proved to the satisfaction of the Board to have been wom out,
lost, mislaid, or destroyed the Board may cause a new certificate to be issued and request an
indemnity for the lost certificate if it sees fi

53 Share may not be issued in bearer form.

54 When the Company shall issue share certificates pursuant to Article 5.1 hercof, the Company
shall deliver the shan Certifeates (0 the subseribirs within thirty (30) days from he daté such
10 the Law, the the Articles, and the
Appllcable Puble Lumpany Rules, and shall make a public announcement prior to the
delivery of such share certificates pursuant to the Applicable Public Company Rules.

5.5 Where the Company shall issue the shares in uncertificated/scripless form, the Company shall
comply with the Law and the Applicable Public Company Rules to handle relevant matters,
and shall deliver the shares to the subscribers by book-entry transfer within thirty (30) days
after the Company is permitted by applicable listing laws and regulations to issue such shares
and make a public announcement prior to the delivery.

Preferred Shares

6.1 Notwithstanding any provisions of these Articles, the Company may by Special Resolution
lesignate one or more elasses of shares with preferred or other specal rights as the Company,
by Special Resolution, may determine (shares with such preferred or other special rights, the
“Preferred Shares"), and cause the rights and obligations of Preferred Shares to be set forth in
these Articles.

6.2 The rights and obligations of Preferred Shares may include (but not IIml!cd 10) the following
terms and shall be consistent with the Applicable Public Company R

(a)

the order of priority and fixed amount or fixed ratio of allocation of Dividends and
bonus on Preferred Shas

(

the order of priority and fixed amount or fixed ratio of allocation of surplus assets of the
Company;

(©

the order of priority for or restriction on the voting right(s) (including declaring no
voting rights whatsoever) of the Members holding the Preferred Shares;

(

the method by which the Company is authorized or compelled to redeem the Preferred
Shares, or a statement that redemption rights shall not apply; an

(@

other matters concerning rights and obligations incidental to Preferred Shares.
REGISTRATION OF SHARES

Register of Members

(a)  Forso long as shares are listed on the TSE, the Board shall cause to be kept a Register of
Members which may be kept outside the Cayman Islands at such place as the Directors shall
appoint and which shall be maintained in accordance with the Law and the Applicable Public
Company Rules

(b) In the event that the Company has shares that are not listed on the TSE, the Company shall
also cause to be kept a register of such shares in accordance with Section 40 of the Law.

Registered Holder Absolute Owner
Except as required by law:
(a) no person shall be recognised by the Company as holding any share on any trust; and

(b) o person other than the Member shall be recognised by the Company as having any right ina
share.

Transfer of Registered Shares

9.1 Title to shares listed on the TSE may be evidenced and transferred in a manner consistent with
the Applicable Public Company Rules (including through the book-entry system of the
TDCC).

9.2 Al transfers of shares which are in certificated form may be effected by an instrument of
transfer in writing in any usual form or in any other form which the Board may approve and
shall be executed by or on behalf of the transferor and, if the Board 5o requires, by or on
behalf of the transferce. Without prejudice to the foregoing, the Board may also resolve,
cither generally or in any particular case, upon request by either the transferor or transferee, to
accept mechanically executed transfers.

9.3 The Board may refse to recognise any instrument of transfer in respect of shares in
certificated form unless it is accompanied by the certificate in respect of the shares to which it

relates and by such other evidence as the Board may reasonably require to show the right of

the transferor to make the transfer.

9.4 The joint holders of any share may transfer such share to one or more of such joint holders,
and the surviving holder or holders of any share previously held by them jointly with a
deceased Member may transfer any such share to the executors or administrators of such
deceased Member.

9.5 The Board may in its absolute discretion and without assigning any reason therefor refuse to
register the transfer of a share in certificated form in the event such registration of transfer
would (i) conflict with the Applicable Law; or (ii) conflict with the Memorandum and/or
these Articles. If the Board refuses to register a transfer of any share, the Secretary shall,
within three months after the date on which the transfer was lodged with the Company, send
o the transferor and transferee notice of the refusal.

Transmission of Registered Shares

101 Inthe case of the death of a Member, the survivor or survivors where the deceased Member
was a joint holder, and the legal personal representatives of the deceased Member where the
deceased Member was a sole holder, shall be the only persons recognised by the Company as
having any title to the deceased Member's interest in the shares. Nothing herein contained
shall release the estate of a deceased joint holder from any liability in respect of any share
which had been jointly held by such deceased Member with other persons. Subject to the
provisions of Scation 39 of the Law, for the purpose of this Article, legal personal
representative means the executor or administrator of a deceased Member or such other
person as the Board may, in ts absolute discretion, decide as being properly authorised to deal
with the shares of a deceased Member.

102 Any person becoming entitled to a share in consequence of the death or bankruptcy of any
Member may be registered as a Member upon such evidence as the Board may deem
sufficient or may elect to nominate some person to be registered as a transferee of such share,
ind n such cas the person becoming enled 0 share shal xccute in Favour of uch
nominee an instrument of transfer in writing in the form, or as near thereto as circumstances
admit, of the following;

Trastrby a Feson Becoming Eniled on DenBankrpicy of a Menber
e "Company”)

we, [ dad
embersof the Company n the name orthe sid

Member msesd

o] the T e o oo o Sy e o e scordty vt

e id ) o e Tt o ld e e e Tt o hercxrtors,sminsttors and
.

Teamsfere docs

DATED this ] day of [, 2011 ]

Signed by Inthe presence of:
Transferor Witness
Transferee Witness

103 On the presentation of the foregoing materials to the Board, accompanied by such evidence as
the Board may require to prove the fitle of the transferor, the transferee shall be registered as a
Member. Notwithstanding the foregoing, the Board shall in any case, have the same right to
decline or suspend registration or refuse registration as stipulated in Article 9.5 as it would
have had in the case of a transfer of the share by that Member before such Member's death or
bankrupicy. as the case may be.

104 Where two or more persons are registered as joint holders of a share or shares, then in the
event of the death of any joint holder or holders the remaining joint holder or holders shall be
absolutely entitled to the said share or shares and the Company shall recognise no claim in
respect of the estate of any joint holder except in the case of the last survivor of such joint
holders.

ALTERATION OF SHARE CAPITAL
Power to Alter Capital

111 Subject to the Law, the Company may from time to time by Ordinary Resolution alter the

conditions of its Memorandum to increase its authorized share capital by new shares of such
amount as it thinks expedient.

112 Subject to the Law, the Company may from time to time by Ordinary Resolution alter the
conditions of its Memorandum to:

(@)

consolidate and divide all or any of ts share capital into shares of larger amount than its
existing shares in such manner as permitied by Applicable Law; or

(t

convertall or any of its paid up shares into stock, and reconvert that stock into paid-up
shares of any denomination; or

subdivide its existing shares, or any of them into shares of a smaller amount provided
that in the subivision the proportion between the amount paid and the amount, if any,
unpaid on each reduced share shall be the same as it was in case of the share from which
the reduced share is derived:; o

(

cancel shares which 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 in such manner as permitted by Applicable Law

113 Subject 1o he Law and the Arice,the Company my from e 0 time by Specil
Resoluti
(@) change its name;
(b)  alter oradd to the Articles;

(¢)  alter or add to the Memorandum with respect to any objects, powers or other matters

specified therein; or
(@) reduce ts share capital and any capital redemption reserve fund.

114 Subject to the Law and Article 11.5, the following actions by the Company shall require the
approval of the Members by a Supermajority Resolution:
(@) effecting any capitalization of distributable Di
amountpreseribed under Aricle 16 hreof:
(6)  effecting any Merger (except for any Merger which falls within the defy
"merger” andlor "consolidation” under the Law, which requires the approval of the
Company by Special Resolution only) or spin-off of the Company:

idends and/or bonuses and/or any other

(c)  entering into, amend, or terminate any Lease Contract, Management Contract or Joint
Operation Contract;

(@ the transferring of the whole or any essential part of the business or assels of the
Company; or

(e)  acquiring or assuming the whole business or assets of another person, which has a
‘material effect on the Company's operation.

Subject 10 the Law, the Company may be wound up voluntarily.

(@) if the Company resolves by Ordinary Resolution that it be wound up voluntarily
because the Company is unable to pay its debts as they fall due; or

(b) if the Company resolves by Special Resolution that it be wound up voluntarily for
reasons other than set out in Article 11.5(a) above.
116 Subject (0 the Law, the Company may, by Special Resolution, issue securities by w
Private Placement within the teory of the ROC in aceordance with the Appicabe P mn:
Company Rules; provided that, for issuance of straight corporate bonds by way of Private
Placement within the territory of the ROC, the Company may do 5o by resolution of the Board
and such issuance can be in a single o a series of tranches to take place within one year from
the date of the resolution of the Board in accordance with the Applicable Public Company
Rules.
117 Subject o the Law, the Company may by Supemaorty Resoluton, distibut is Capital
Reserve, in whole or in part, by issuing new Shares which shall be distributed as bonus shares
10 14 original Merbers in proporton o (e number of Shares being held by cach of hem or
y cash

Variation of Rights Attaching to Shares

If, at any time, the share capital is divided into different classes of shares, the rights attached to any
class (unless otherwise provided by the terms of issue of the shares of that class) may, whether or not
the Company is being wound-up, be varied with the sanction of a Special Resolution passed at a
‘general meeting of the holders of the shares of the class. Notwithstanding the foregoing, if any
‘modification or alteration in the Articles is prejudicial to the preferential rights of any class of shares,
such modification or alteration shall be adopted by a Special Resolution and shall also be adopted by
a Special Resolution passed at a separate meeting of Members of that class of shares. 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
varied by the creation or issue of further shares ranking pari passu therewith. To any such meeting,

all the provisions of the Articles relating to general meetings shall apply mutatis mutandis.
DIVIDENDS AND CAPITALISATION
Dividends

13.1 The Board e subiect 1o approl by he Menbers by way of Ordinary Resouton or i he
case of Article 11.4(a), d subject 10 these Atticls
diretion of the Cumpany in general me:ung. declare a Dividend to be paid to me Members in
proportion to the number of shares held by them, and such Dividend may be paid in cash,
shares or, subject to Article 13.2, wholly or parly in specie. No unpaid Dividend shall bear
interest as against the Company.

Subject to the provisions of Article 13.1 hereof, the Directors may determine that a Dividend
shall be paid wholly or partly by the distribution of specific assets (which may consist of the
shares or securities of any other company) and may settle all questions concerning such
distribution, subject, however to obtaining the prior consent of any sharcholder to whom it is
proposed to make a distribution in specie and an assurance on the valuation of the assets for
distribution from an ROC certified public accountant, prior to the Directors fixing the value of
the assets for distribution. The Directors may make cash payments to some Members on the
footing ofthe value so fxed i aderto adjut e rights of Members. Without Timiing the
foregoing generality, the Directors may vest any such specific assets in trustees on such terms
as the Directors think fit and may issue fractional shares.

133 Subject to the Law, Article 11.4(a) and this Article and except as otherwise provided by the
rights attached to any shares, the Company may distribute profits in accordance with a
propasal for profis disribution approved by he Board and sancioned by the Mambers by an
Ordinary Resolution, in general meetings. No Dividends or other distribution shall be pa
except out of profits of the Company, realised or unrealised, out of share premium sccount or
any reserve, fund or account as otherwise permitied by the Law. Except as otherwise
provided by the rights attached to any shares, all Dividends and other distributions shall be
paid according to the number of the shares that a Member holds. If any share is issued on
terms providing that it shall rank for Dividend as from a particular date, that share shall rank
for Dividends accordingly.

134 Upon the final settlement of the Company’s accounts, if there is “surplus profit” (as defined
below), the Company shall sctaside no more than ten per cent (10%) as compensation (o
employees ("Employees' Ca ") and Employees” C be
distrbued to employee of the Company and its Subsidaries, who meetcetain uaificatons.
The Company shall, from the surplus profit, st aside no more than z¢x0 point one e per
(0.1%) thereof as remuneration for the Directors ("Directors’ Remuneration”). The
disribution poposals i respectof Employecs’ Compensation and Dicetors Remuneration
shall be approved by a majority of the Directors at a meeting attended by two-thirds or more
of the total number of the Directors and submitted to the shareholders' meeting for report.
However, if the Company has accumulated losses, the Company shall reserve an amount
thereof for making up the losses before proceeding with the abovementioned distributions and
allocation. The “surplus profit” referred to above means the net profit before tax and for the
avoidance of doubt, such amount is before any payment of compensation to employees and
remuneration for the Directors.

135 In determining the Company's dividend policy, the Board recognises that the Company
operates in a mature industry, and has stable profit streams and a sound financial structure. In

determining the amount, if any, of the Dividend or other distribution it recommends to
Members for approval in any financial year, the Boa

(@) may take into consideration the eamings of the Company, overall development,
financial planning, capital needs, industry outlook and future prospects of the Company
in the relevant financial year, so as to ensure the protection of Members' rights and
interests; and

(b)  shall set aside out of the profits of the Company for each financial year: i) a reserve for

payment of tax for the relevant financial year; (i) an amount to offset losses incurred in
previous years; (ii) ten per cent (10%) as a general reserve, and (iv) a special surplus
reserve as required by the applicable securities authority under the Applicable Public
Company Rules or a reserve as determined by the Board pursuant to Article 14.1

Subject to compliance with the Law and after setting aside the amounts for Employees”
Compensations and Directors’ Remuneration in accordance with Article 13.4 and such
amounts as the Board deems fit in accordance with the distribution policy set out in Article
13.5, the Board shall recommend to Members for approval to distribute no less than ten per
cent (10%) of the camings generated from the immediately preceding financial year
{exclusiv o those accumulted fom previous vrs) ot of he distrbutabie mount s

lend to the Members and the allocation will be made upon the passing of the resolution
hy the Members.

idends to the Members and the Employees’ Compensation may be distributed, in the
disreionofhe Board, by way ofcash r by way ofapplyingsuch sum in paying up in fll
unissued shares or a comb hmh for all

Members, provided that, in the case of a distribution to Mcmhm, 10 less than fifty per lcm
(50%) of the total amount of such Dmdend shall be paid in cash. No unpaid Dividend and
compensation shall bear interest as against the Company.

13.8 The Board shall fix any date as the record date for determining the Members entitled to
receive any Dividend or other distribution.

139 For the purpose of determining Members entitled to receive payment of any Dividend or other
distributions, the Directors may provide that the Register of Members be closed for transfers
for five (5) days before the relevant record date or such other period consistent with the
Applicable Public Company Rules subject to compliance with the La

ital Reserve and Power to Set Aside Profits

14.1 The Board may, before declaring a Dividend, set aside out of the surplus or profits of the
Company, such sum as it thinks proper as a reserve to be used to meet contingencies or for
‘meeting the deficiencies for implementing Dividend distribution plans or for any othe
purpose to which those funds may be properly applied. Pending application, such sums may
be in the absolute discretion of the Directors cither be employed in the business of the
Company or invested in such investment as Directors may from time to time think fit, and
need not be kept separate from other assets of the Company. The Directors may also, without
placing the same to reserve, carry forward any profit which they decide not to distribute.

142 Subject to any direction from the Company in general meeting, the Directors may on behalf of
the Company exercise all the powers and options conferred on the Company by the Law in
regard to the Capital Reserve. Subject to compliance with the Law., the Diréctors may on
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behalf of the Company set off accumulated losses against credits standing in the Capital
Reserve and make distributions out of the Capital Reserve,

Method of Payment

151 Any Dividend, interest, or other monies payable in cash in respect of the shares may be paid
by wire transfer to the Member’s designated account or by cheque or draft sent through the
post directed to the Member at such Member's address in the Register of Members, or to such
person and to such address as the holder may in writing direct

In the case of joint holders of shares, any Dividend, interest or other monies payable in cash in
respect of shares may be paid by cheque o draft sent through the post directed to the address
of the holder first named in the Register of Members, or to such person and to such address as
the holder may in writing direct. If two or more persons are registered as joint holders of any
shares any one can give an effectual receipt for any Dividend paid in respect of such shares.

Capitalisation

Subject to the Law and Article 11.4(a), the Board may capitalise any sum for the time being standing
10 the credit of the Capital Reserve or other reserve accounts or to the eredit of the profit and loss
account or otherwise available for distribution by applying such sum in paying up unissued shares
10 be allotted as fully paid bonus shares pro rata to the Members.

MEETINGS OF MEMBERS
Annual General Meetings

171 The Company shall hold a general meeting as its annual general meeting within six months
following the end of cach fiscal year. The Board shall call all annual general meetings.

17.2 The general d I general meetings and ‘general meetings)
shall be held at such time m e o he Charman or any o Direetors or any Direetor and
the Secretary or the Board shall appoint provided that unless otherwise provided by the Law,
the general meetings shall be held in the ROC. If the Board resolves to hold a general
meeting outside the ROC, the Company shall apply for the approval of the TSE thereof within
two (2) days after the Board adopts such resolution. Where a general meeting s to be held
outside the ROC, the Company shall engage a professional stock affairs agent in the ROC to
handle the admi of such general meeting (including but not limited to the handling
of the voting of proxies submitted by Members)

Extraordinary General Meetings

18.1 General meetings other than annual general meetings shall be called extraordinary general
meetings.

182 The Board may convene an extraordinary general meeting of the Company whenever in their
judgment such a meeting is necessary or is desirable, and the Board shall on a Member's
requisition as defined in Article 18.3 forthwith proceed to convene an extraordinary general
meeting of the Company.

183 A Members equision set forth in Arile 152 s requisiton of one o more Menbersof
the Company holding in the aggregate at the date of deposit of the requisition not less than
{hree et cent (3%) o hetotal mumber of ssued shares of the Company which s at that date

have been held by such Member(s) for at least one year.

184 The Member's requisition must state in writing the matters to be discussed at the Lx\mur\lmury
‘general meeting and the reason therefor and must be signed by the requisitionists a
deposited at the Registered Office and the Company's stock affairs agent located in e ROC,
and may consist of several documents in like form each signed by one or more requisi

185 1fthe Board does not within fificen (15) days from the date of the deposit of the Member's
requisition dispatch the notice of an extraordinary general meeting, the requi
themselves convene an extraordinary general meeting, provided that if the extraordinary
‘general meeting wil be held outside the ROC, an application shall be submitted by such
requisitionists to the TSE for its prior approval.

Notice

19.1 At least thirty (30) days' notice of an annual general meeting shall be given to cach Member
ntitled to attend and vote thereat, stating the date, place and time at which the meeting is to
be held and the general nature of business to be conducted at the meeting,

192 At least fifteen (15) days' notice of an extraordinary general meeting shall be given to each
nber entitled to attend and vote thereat, sating the date, place and time at which the
meeting is to be held and the general nature of the business to be considered at the meeting.

19.3 The Board shall fix a record date for determining the Members entitled to receive notice of
and to vote at any general meeting of the Company in accordance with the Applicable Public
Company Rules and close its Register of Members accordingly in accordance with the
Applicable Public Company Rules

194 Subject to Article 22.4, the accidental omission to give notice of a general meeting to, or the

-receipt of a notice of a general meeting by, any person entitled to receive notice shall not
invalidate the proceedings at that meeting.

195

‘or 50 long as the shares are listed on the TSE, the Company shall announce to the public the

notice of a general meeting, the proxy instrument, agendas and materials relating 1o the
matters to be reported and discussed in the general meetings, including but not limited to,
election or discharge of Directors, in accordance with Article 19.1 and Aticle 19.2 hereof,
and shall transmit the same via the Market Observation Post System in accordance with the
Applicable Public Company Rules.  If the voting power of a Member at a general meeting
shall be exercised by way of a written ballot, the Company shall also send the written
document for the Member to exercise his voting power together with the above mentioned
materials in accordance with Article 19.1 and Article 19.2. The Directors shall prepare a
meeting handbook of the relevant general meeting and supplemental materials, which will be
sent to or made available to all Members and shall be transmitted to the Market Observation
Post System in a manner consistent with the Applicable Public Company Rules twenty-one
(21 days prior to the general meetings or, in the case of extraordinary general meetings,
fifteen (15) days prior to such meeting.

19.6 The following matters shall be stated in the notice of a general meeting, with a summary of

the major content to be discussed, and shall not be proposed as an extemporary motion:

(@) election or discharge of Directors,
(b) alteration of the Memorandum or Articles,

() () dissolution, Merger, share swap or spin-off, (ii) entering into, amending, or

terminating any Lease Contract, Management Contract or Joint Operation Contract, (iii)
transfer of the whole or any essential part of the business or assets of the Company, and
(iv) acquisition or assumption of the whole of the business or assets of another person,
which has a material effect on the operations of the Company,

z

ratification of an action by Director(s) who engage(s) in business for himself or on behalf
of another person that s within the scope of the Company's business,

distribution of the whole or part of the surplus profu of the Company in the form of new
shares, capitalization of statutory reserve, Capital Reserve and any other amount in
accordance with Article 16, and

(1) Private Placement of any equity-related securities to be issued by the Company.

197 The Board shall keep the Memorandum and Articles, minutes of general meetings, financial
sm:mems, the Regscr of Miembers, and the counterfil o any corporate bondsissed by the
the Registered Office (if applicable) and the Company's stock affairs agent
Jocaed i he ROC. - Membore may request, from time to time, by submitting document(s)
evidencing his interests involved and indicating the designated scope of the inspection, access

0 inspect, review or make copies of the foregoing documents.

198 The Company shall make available all the statements and records prepared by the Board and
the report prepared by the Audit Committee which will be submitted to the Members at the
annual general meeting at the Registered Office (if applicable) and its stock affairs agent
located in the ROC ten (10) days prior to such annual general meeting in accordance with
Applicable Public Company Rules. Members may inspect and review the foregoing
documents from time to time and may be accompanied by their lawyers or certified public
accountants for the purpose of such inspection and review.

Giving Notice

20.1 Any Notice or document, whether or not to be given or issued under these Articles from the
Company o a Member, shall be in writing or by cable, telex or facsimile transmission
message or other form of electronic transmission or communication, and any such Notice and
document may be served or delivered by the Company on or to any Member either personally
or by sending it through the post in a prepaid envelope addressed to such Member at hi
registered address as appearing in the Register of Members or at any other address supplied
by him to the Company for the purpose or, as the case may be, by transmitting it to any such
address or transmitting it to any telex or facsimile transmission number or electronic number
or address or website supplied by him to the Company for the giving of Notice to him or
which the person transmitting the Notice reasonably and bona fide believes at the relevant
time will resultin the Notice being duly received by the Member or to the extent permitted by
the Applicable Law, may also be served by advertisement in appropriate newspapers. In the.
case of joint holders of a share, all notices shall be given to that one of the joint holders whose
name stands first in the Register of Members and notice 5o given shall be deemed a suff
service on or delivery to all the joint holders.

202 Any Notice or other document

(@) if served or delivered by post, shall where appropriate be sent by airmail and shall be
deemed to have been served or delivered on the day following that on which the envelope
containing the same, properly prepaid and addressed, is put into the post; in proving such
service, or delivery it shall be sufficient to prove that the envelope or wrapper containing
the notice or document was properly addressed and put into the post and a certificate in
writing signed by the secretary or other officer of the Company or other person appointed

by the Board that the envelope or wrapper containing the notice or other document was so
addressed and put into the post shall be conelusive evidence thereof

z

ifsent by letronic communicaton, sl b deemed o be givn on the da on wich it
i transmitted from the server of the Company or its agent

if served or delivered in any other manner contemplated by these Articles, shall be
deemed to have been served or delivered at the time of personal service or delivery or, as
the case may be. a the time of the relevant despatch or transmission: and in proving such
service or delivery a certificate in writing signed by the secret other officer of the
Company or other person appointed by the Board as to the act and time of such service,
delivery. despatch or transmission shall be conclusive evidence thereof, and

(@) may be given to a Member cither in the English language or the Chinese language,
subject to due compliance with all Applicable Law, rules and regulations.

“This Article shall apply mutatis mutandis to the service of any document by a Member on the
Company under these Articles.

Postponement of General Meeting

‘The Board may postpone any general meting called in accordance with the provisions of these
Articles provided that notice of postponement is given to each Member before the time for such
meeting. A notice stating the date, time and place for the postponed meeting shall be given to each
Member in accordance with the provisions of these Articles.

Quorum and Proceedings at General Meetings

22.1 No resolutions shall be adopted unless a quorum is present. Unless otherwise provided for in
the Articles, Members present in person or by proxy or in the case of a corporate Member, by
corporate representative, representing more than one-half of the total issued shares of the
Company entitled to vote, shall constitute a quorum for any general meeting.

222 The Board shall submit business reports, financial statements and p for distribution of
profits or allocation of losses prepared by it for the purposes pristig beneml ‘meetings of the
Company for ratification by the Members in a manner consistent with the Applicable Public
Company Rules.  After ratification by the Members at the general meeting, the Board shall
distribute copies of or announce to the public the ratified financial statements and the
Company's resolutions on distribution of profits or allocation of losses, to each Member or
otherwise make the same available to the Members in accordance with the Applicable Public
Company Rules.

23 Unle
de
hands.

mherw\w provided in the Articles, a resolution put Lo the vote of the meeting shall be
a poll. No resolution put to the vote at the meeting shall be decided by a show of

&

224 1f and 1o the extent permitted under the Cayman Islands law, nothing in these Articles shall
prevent any Member from initiating proceedings in a court of competent jurisdiction for an
appropriate remedy in connection with the convening of any general meeting or the passage
of any resolution in violation of applicable laws or regulations or the Articles within thirty (30)
days after passing of such resolution. The Taiwan Taipei District Court, ROC, may be the
court of the first instance for adjudicating any disputes arising out of the foregoing.

o

Unless otherwise expressly required by the Law, the Memorandum or the Artic matter
i s ecn peseed o eslution, approval,confimtion o adapion by the Membars
atany general meeting may be passed by an Ordinary Resolutio

22,6 Member(s) holding one per cent (1%) or more of the Company's ot issued shares
immediately prior to the relevant book close period, during which the Company closed its
Register of Members, may propose to the Company in writing one matter for discussion at an
annual general meeting. The Company shall give a public notice in such manner and at such
time as permitted by the Applicable Law specifying the place and a period of not less than ten
(10) days for Members to submit proposals. Proposals submitted for discussion at an annual
geners mecting shall ot be included i he agenda of the annua gnera meeting whre (1)

mber(s) holds less than one cent (1%) of total issued shares,

(b) the matter s proposal may not be resolved by a gzn:ml meeting; (¢) the proposing

Member(s) has proposed more than one proposal; or (d) the proposal is submitted to the

Company after the date fixed and announced by the Company for accepting Member(s)'

proposal(s)

Ch

‘man to Preside

Unless otherwise agreed by a majority of the Members attending and entitled to vote therea, the
Chairman, shall act as chairman at all meetings of the Members at which such person is present. In
his absence a chairman shall be appointed or elected in accordance with the Applicable Public
Company Rules.

Voting on Resolutions

241 Subject to any rights, privileges or restrictions attached to any share, every Member who
(being an individual) is present in person or by proxy or (in the case of a corporation or other
non-natural person) by duly authorized corporate representative(s) or by proxy shall have one
vote for every share of which he is the holder. If a Member holds shares for the benefit of
others, such Member nceds not use all his votes or cast all the votes he holds in the same way
as he uses his votes in respect of the shares he holds for himself and he may exercise his
voting power separately. The qualifications, scope, methods of exercise, operating procedures
and other matters in respect of exercising voting power separately shall comply with the
Applicable Public Company Rules.

242 No person shall be entitled to vote at any general meeting or at any separate meeting of the
holders of a class of shares unless he is registered as a Member on the record date for such
meetin

243 Votes may be cast either in person or by proxy. A Member may appoint another person as his
proxy by specifying the scope of appointment in the proxy instrument prepared by the
Company to attend and vote at a gencral meeting, provided that a Member may appoint only
one proxy under one instrument to attend and vote at such meeting

244 The Board may determine that the voting power of a Member at a 1 meeting may be
exercsed by wayof a writen ballotor by way ofelectronic ransmisson: provided,however
if a general meeting is to be held outside the ROC or pursuant to the Applicable Public
Company Rules, the Company is obligated to pm\«\de the Members with a method for
excrising their voting power by way of a writien ballot or clectronic transmission. The
method for exercising such voting power shall be described in the general meeting notice to
be given to the Members if the voting power may be exercised by way of a written ballot or
electronic transmission. Any Member who intends to exercise his voting power by way of a
written ballot or by way of electronic transmission shall serve the Company with his voting
decision at least two (2) days prior to the date of such general meeting. Where more than one
voting decision are received from the same Member by the Company, the first voting decision
shall prevail, unless an explicit written statement is made by the relevant Member to revoke
the previous voting decision in the later-received voting decision. A Member who exercises

his voting power at a general meeting by way of a written ballot or by electronic transmission
shall be deemed to have appointed the chairman of the general meeting as his proxy to vote
his shares at the general meeting only in the manner directed by his written instrument or
electronic document. The chairman of the general meeting as proxy shall not have the power
0 exercise the voting rights of such Members with respect to any matters not referred to or
indicated in the written or electronic document and/or any amendment to resolution(s)
proposed at the said general meeting. For the purpose of clarification, such Members voting
n such manner shall be deemed to have waived their voting rights with respect 1o any
extemporary matters or amendment to resolution(s) proposed at the general meeting.

245 In the event any Member who intended to exercise his voting power by way of a written ballot

clectronic transmission and has served his voting decision on the Company pursuant to

Article 244 hereof later intends to attend the general meetings in person, he shall, at least two

(2) days prior to the date of such general meeting, serve the Company with a separate notice

revoking his previous voting decision. Such separate notice shall be sent to the Company in

the same manner (e.g., by courier, registered mail or electronic transmission, as applicable) as

the previous voting decision under Article 24.4 was given to the Company. Votes by way of a

written ballot or electronic transmission shall remain valid if the relevant Member fails to
revoke his voting decision before the prescribed time.

246 A Member who has served the Company with his voting decision in accordance with Article
24.4 for the purpose of exercising his voting power by way of a written ballot or by way of
electronic transmission may appoint a person as his proxy to attend the meeting in accordance
with these Articles, in which case the vote cast by such proxy shall be deemed to have
revoked his previous voting decision served on the Company and the Company shall only
count the vote(s) cast by such expressly appointed proxy at the meeting,

Proxies

25.1 The instrument of proxy shall be in the form approved by the Board from time to time and be
expressed 1o be for a particular meeting only. The form of proxy shall include at least the
following information: (a) instructions on how to complete such proxy, (b) the matters to be
voted upon pursuant to such proxy, and (c) basic identification information relating o the
relevant Member, proxy and the solicitor (if any). The form of proxy shall be provided to the
Members together with the relevant notice for the relevant general meeting, and such notice
and proxy materials shall be distributed to all Members on the same day

252 An instrument of proxy shall be in writing, be executed under the hand of the appointor or of
his attomey duly authorised in writing, or, if the appointor is a corporation or other non-
natural person, under the hand of an officer or attorney duly authorised for that purpose. A
proxy need not be a Member of the Company.

253 Subject to the Applicable Public Company Rules, except for an ROC trust enterprise or stock
affairs agent approved pursuant to Applicable Public Company Rules, save with respeet o the
Chairman being deemed appointed as proxy under Article 24.4, in the event a person acts as
the proxy for two or more Members, the total number of issued and voting shares entitled to
be voted as represented by such proxy shall be no more than three per cent (3%) of the total
number of issued and voting shares of the Company immediately prior to the relevant book
closed period, during which the Company close its Register of Member: any vote in respect of
the portion in excess of such three per cent (3%) threshold shall not be counted.

254 In the event that a Member exercises his voting power by way of a written ballot or electronic
transmission and has also authorised a proxy to attend a general meeting, then the voting
power exercised by the proxy at the general meeting shall prevail. In the event that any
Member who has authorised a proxy to attend a general meeting later intends to attend the

general meeting in person or to exercise his voting power by way of a written ballot or
electronic transmission, he shall, at least two (2) days prior to the date of such general
meeting, serve the Company with a separate written notice revoking his previous appointment
of the proxy. Votes by way of proxy shall remain valid if the relevant Member fails to revoke
his appointment of such proxy before the prescribed time.

255 The instrument of proxy shall be deposited at the Registered Office or the office of the
iny's stock affairs agent in the ROC or at such other place as is specified for that
purpose in the notice convening the meeting, or in any instrument of proxy sent out by the
Company not less than five (5) days before the time for holding the meeting or adjourned
meeting at which the person named in the instrument proposes to vote, save with respect to
the Chairman being deemed appointed as proxy under Article 24.4. Where more than one
instrument to vote are received from the same Member by the Company, the first instrument
received shall prevail, unless an explicit written statement is made by the relevant Member to
revoke the previous proxy in the later-received instrument.

Proxy Solicitation

For 5o long as the shares are listed on the TSE, the use and solicitation of proxies shall be in
compliance with the Applicable Public Company Rules, including but not limited to "Regulations
Governing the Use of Proxies for Attendance at Sharcholder Meetings of Public Companies”

Dissenting Member’s Appraisal Right

27.1 Subject to compliance with the Law, in the event any of the following resolutions is passed at
general meetings, any Member who has notified the Company in writing of his objection to
such matter prior to the meeting and has raised again his objection at the meeting, may request
the Company to purchase all of his shares at the then prevailing fair price:

(@) the Company proposes to enter into, amend, or terminate any Lease Contract,
Management Contract or Joint Operation Contract;
(b)  the Company transfers the whole or an essential part of its business or assets, provided
that, the foregoing does not apply where such transfer is pursuant to the dissolution of
“ompany; o
(¢)  acquires or assumes the whole business or assets of another person, which has a
material effect on the operation of the Company.

272 In the event any part of the Company’s business is spun off or involved in any Merger, any
Member, who has abstained from voting in respect of such matter and expressed his dissent
therefor, in writing or verbally (with a record) before or during the general meeting approving
such spin off or Merger, may request the Company to purchase all of his shares at the then
prevailing fair price

Shares that May Not be Voted
28.1  Shares held
(2) by the Company itself;
(b) by any entity in which the Company owns, legally or beneficially, more than fifty per
cent (50%) of its total issued and voting share or share capital; or
(¢) by any entity in which the Company, together with (i) the holding company of the
Company and/or (i) any Subsidiary of (a) the holding company of the Company or (b)

the Company owns, legally or beneficially, directly or indirectly, more than fifty per
cent (50%) of its issued and voting share or share capit

shall not carry any voting rights nor be counted in the total number of issued shares at any
given time.

282 A Member who has a personal interest in any motion discussed at a general meeting, which
interest may be in conflict with and impair those of the Company, shall abstain from voting
such Member's shares in regard to such motion and such shares not be counted in
determining the number of votes of the Members present at the said meeting. However, such
shares may be counted in determining the number of shares of the Members present at such
‘general meeting for the purposes of determining the quorum. The aforementioned Member
shall also not vote on behalf of any other Member.

283 If the number of shares pledged by a Director at any time amounts to more than fifty per cent
(50%) of the total shares held by such Director at the time of his latest appointment, such
pledged shares exceeding fifty per cent (50%) of the total shares held by such Director at the
time of his latest appointment, shall not carry any voting rights and such above-threshold
shares shall not be counted in determining the number of votes of the Members present at a
‘general meeting but shall be counted towards the quorum of the general meeting,

Voting by Joint Holders of Shares

In the case of joint holders, the vote of the senior who tenders a vote (whether in person or by proxy)
hall be accepted to the exclusion of the votes of the other joint holders, and for this purpose
seniority shall be determined by the order in which the names stand in the Register of Members

Representation of Corporate Member

30.1 A corporation or non-natural person which is a Member may, by written irsrument, xnlhomt
such person or persons as it thinks fit to act as its representative at any meeting o
Members and any person so authorised shall be entitled to exercise the same pow:rs on behalf
of the corporation or such non-natural person which such person represents as that corporation
or non-natural person could exercise if it were an individual Member, and that Member shall
be deemed to be present in person at any such meeting attended by its authorised
representative or representative

30.2 Notwithstanding the foregoing, the chairman of the meeting may accept such assurances as he
thinks fit as to the right of any person o attend and vote at general meetings on behalf of a
corporation or non-natural person which is a Member.

Adjournment of General Meeting

‘The chairman of a general meeting may, with the consent of a majority in number of the Members
present at any general meeting at which a quoru is present, and shall if so directed, adjourn the
meeting. Unless the meeting is adjourned to a specific date, place and time announced at the meeting
being adjourned, a notice stating the date, place and time for the resumption of the adjourned
meeting shall be given to each Member entitled to attend and vote thereat in accordance with the
provisions of these Articles.

Directors Attendance at General Meetings

The Directors of the Company shall be entitled to receive notice of; attend and be heard at any

E

general meeting.

DIRECTORS AND OFFICERS

Number and Term of Office of Directors

331 There shall be a Board consisting of no less than five (5) and no more than nine (9) persons.
The term of office for cach Director shall not exceed a period of three (3) years provided that
in the event the expiration of the term of office of such Directors would otherwise leave the
Company with no Dircctors, the term of office of such Directors shall be extended
automatically to the date of the general meeting next following the expiration of such term, at
which new Directors will be elected to assume office. Directors may be eligible for re-
election. The Company may from time to time by Special Resolution increase or reduce the
number of Directors, subject to the foregoing and the Applicable Law.

33.2 Unless otherwise approved by the FSC, the number of Directors having a spousal relationship
or familial relationship within the second degree of kinship with any other Directors shall be
less than half of the total number of Directors.

333 In the event that the Company convenes a general meeting for the election of Directors and

any of the Directors elected does not meet the requirements provided in Article 33.2 hereof,
with the fewest number of votes
deemed not to have been elected, to the extent necessary to meet the requirements provided for
in Article 33.2 hereof. Any person who has already served as a Director but is in violation of
the aforementioned requirements shall be automatically discharged from his office effective
from such violation

S

Unless otherwise permitted under the Applicable Public Company Rules, there shall be at least
three (3) Independent Directors. To the extent required by the Applicable Public Company
Rules, at least one o the ndependent Dircctors shal be domiciled i the ROC and a least one
of them shall have accounting or financial expe

335 The Directors (including Independent Directors and Directors other than Independent
Directors) shall be nominated by adopting the candidate nomination system specified in the
Applicable Public Company Rules. Independent Directors shall have professional knowledge
and shall maintain independence within the scope of their directorial duties, and shall not have
any direet or indirect interests in the Company. The professional qualifications, restrictions on
shareholdings and concurrent positions, and assessment of independence with respect to
Independent Directors shall be consistent with the Applicable Public Company Rules.

Election of Directors

341 The Company may at a general meeting elect any person to be a Director, which vote shall be
calculated in accordance with Article 34.2 below. Members present in person or by proxy,
representing more than one-half of the total issued shares shall consttute a quorum for any
general meeting to elect one or more Directors.

342 The election of Independent Directors and non-independent Directors shall be held together
and the Dirctors) shallbe cleced by Members upon  pollvore by way of cumulaive voing
(the manner of voting described in this Article to be referred to as “Cumulative V
the following manner

() the numbers of votes attached to each voting share held by a Member shall be
cumulative and correspond to the number of Directors (including the Independent
Directors and non-independent Directors) nominated for appointment at the general
meeting;

(i) the Member(s) may vote all or part of their cumulated votes in respect of one or more
Independent Dircctor or non-independent Director candidates;

(i) such number of Director candidates receiving the highest number of votes in the
same category of Directors to be elected shall be appointed; and

() where two or more Director candidates receive the same number of votes and as a
result the total number of new Directors intended 10 be appointed is exceeded, there
shall be a draw by such Director candidates receiving the same number of votes to
determine who shall be appointed; the chairman of the meeting shall draw for a
Director nominated for appointment who is not present at the general meeting

343 1f the number of Independent Directors is less than three (3) persons due to the resignation or
removal of such Independent Directors for any reason, the Company shall hold an election of
Independent Directors at the next following general meeting. If all of the Independent
Directors are resigned or removed, the Board shall hold, within sixty (60) days from the date
of resignation or removal of last Independent Director, an extraordinary general meeting to
elect succeeding Independent Directors to fill the vacancies.

344 1f the number of Directors is less than five (5) persons due to the vacancy of Director(s) for
., the Company shall call an election of Director(s) at the next following general
meeting to fill the vacancies. When the number of vacancies in the Board of the Company
equals to one third of the total number of Directors elected, the Board shall hold, within sixty
(60) days from the date of the occurrence of vacancies, a general meeting to elect succeeding
Direetors to fil the vacancies.

345 Any corporation (or other legal entity) which is a Member shall be entitled to appoint such
person or persons as its representative to be elected as a Director (the "Appointed
Representative"). The election of an Appointed Representative as a Director is subject to the
approval of Members in accordance with the provisions of this Article 34.

346 Where the Appointed Representative has been elected as a Director of the Company, the
corporation (or other legal entity) which is a Member which has appointed the Appointed
Representative to be elected as a Director, may at any time, serve notice on the Company
giving notice to replace the Appointed Representative with another person. Such replacement
of the Appointed Representative as a Director (the "Replacement”) shall take effect from the
date specified in the notice or in the absence of such date, from the date on which the notice

s served on the Company, and will not require any shareholders' approval. Accordingly,
Articles 34.1, 34.2 and 34.5 do not apply in respect of the Replacement.

Removal of Directors

351 The Company may fomtime o time by Supermajority Resolution remave any Diretor from

whether or not appointing another in his stead. Prior to the expiration of the term of
of the current Directors, the Members may at a general meeting re-clect all Directors,
Whose vote shll be cleuited in sceordance with Avicle 34 above. 1 no resolution
passed to approve that the existing Director(s) who is/are not re-clected at the general meeting

shall remain in office until expiry of hister original term of office, such non-re-elected
Directors shall vacate their office with effect from the date the other Directors elected or re-
elected at the same general meeting commence their office. Members present in person or by
proxy, representing more than one-half of the total issued shares shall constitute a quorum for
any general meeting to re-clect all Directors. If the term of office of all Directors expires at
the same time and no general meeting was held before such expiry for re-election, their term
of office shall continue and be extended to such time when new Directors are elected or re-
elected in the next general meeting and they commence their office.

352 In case a Director has, in the course of performing his duties, commitied any act resulting in

mag Company or is in serious violation of applicable laws, regulations
cles, but has not been removed by a Supermajority Resolution, the Member(s)
holding three per cent (3%) or more of the total number of issued shares of the Company may,
within thirty (30) days afler such general meeting, to the extent permissible under the
Applicable Law, institute a lawsuit to remove such Director, The Taiwan Taipei District Court,
ROC, may be the court of the first instance for this matter.

n of Office of Director

361 The office of Director shall be vacated if:
(a)  the Director is removed from office pursuant to Article 35.1;
(b)  the corporation (or other legal entity) which appointed an Appointed Representative, serves

notice on the Company giving notice to remove such Appointed Representative from the
office of Director, such removal shall take effect from the date specified in the nofice or in the
absence of such date, from the date on which the notice was served on the Compan

() the Director dies;
(@ the Dircctor is automatically discharged from his office in accordance with Article 33.3;
(¢)  the Director resigns his office by notice in writing to the Company;

() ifthe Director is the subject of a court order for his removal in accordance with Article 35.2;

(2)  with immediate effect without any action required on behalf of the Company if
[0

the Director has been adjudicated bankrupt, and has not been reinstated to his rights and

privileges:

(i) an order is made by any competent court or official on the grounds that the Director has
o legal capacity, or his legal capacity is restricted according to the Applicable Law;

(iii) the Director has committed an offence as specified in the ROC statute of prevention of
organizational crimes and subsequently has been adjudicated guilty by a final judgment,
and the time elapsed afler he has served the full term of the sentence s less than five (5)
years

(i) the Director has committed an offence in terms of fraud, breach of trust or
‘misappropriation and subsequently has been punished with imprisonment for a term of
‘more than one (1) year, and the time elapsed after he has served the full term of such
sentence s less than two (2) years;

() the Director has been adjudicated guilty by a final j
funds during the time of Yispublic sevie, and e time lpsed after e has served the
full term of such sentence is less than two (2) yes

(vi) the Director has been dishonored for use of credit instruments, and the term of such
sanction has not expired yet.

In the event that any of the foregoing events specified in Article 36.1(g) has occurred in relation to a
candidate for election of Director, such person shall be disqualified from being elected as a Director.

362 In case a Dircctor that has, during the term of ofice as a Director, transferred more than one
half of the Company's shares being held by himvher at the time he/she is elected, he/she shall,
ipso facto, be removed automatically from the position of Director with immediae effect and
10 shareholders' approval shall be required.

363 Ifany Director has, afier having been clected and before his/her inauguration of the office of
director, transferred more than one half of the Company's shares being held by him/her at the
time of his/her election as a Director, then he/she shall immediately cease to be a Director and
10 shareholders' approval shall be required. If any Director has, after having been elected a
Director, transferred more than one half of the Company's shares being held by hinvher within
the share transfer prohibition period prior to the convention of a shareholders' meeting
according to the Applicable Public Company Rules, then he/she shall immediately cease to be
a Director and no shareholders' approval shall be required.

Compensation of Directors

371 The Board shall, in accordance with the Applicable Public Company Rules, establish a
Compensation Commitie comprised of t least hree members. one of whom shall be an
Independent Direc e professional qualifications of the members of the Compensation
Committee, the Nspons\hllmes. powers and other related matters of the Compensation
Committee shall comply with the Applicable Public Company Rules. Upon the establishment
of the Compensation Committee, the Board shall, by a resolution, adopt a charter for the
Compensation Comittee the provisions of which shall be consistent with the Applicable
Public Company Rules.

372 The compensation referred in the preceding Article shall include the compensation, stock
option and other incentive payments of Directors and managers of the Company.

373 The compensation of the Directors may be decided by the Board by reference to
recommendation made by the Compensation Commitiee (if established), the standard
generally adopted by other enterprises in the same industry, and shall be paid in cash only. The
Directors may also be paid all travel, hotel and other expenses properly incurred by them in
attending and returning from the meetings of the Board, any committee appointed by the
Board, general meetings of the Company, or in connection with the business of the Company
or their duties as Directors generally. A Director is also entitled to distribution of profits of
the Company if permitied by the Law, the Applicable Public Company Rules, the service
agreement or other similar contract that he/she has entered into with the Company.

Defect in Election of Director

All acts done in good faith by the Board or by a committee of the Board or by any person acting as
Director shall, notwithstanding that it be afterwards discovered that there was some defect in the
election of any Director, or that they or any of them were disqualified, be as valid as if every such
person had been duly elected and was qualified to be a Directo

Directors to Manage Business

‘The business of the Company shall be managed and conducted by the Board. In managing the
business of the Compan oard may exercise all such powers of the Company as are not, by the
Law or by these Articles, required to be exercised by the Company in general meeting subject,
nevertheless, to these Articles, the provisions of the Law, and to such directions as may be
prescribed by the Company in general meeting.

Powers of the Board of Directors

‘Without limiting the generality of Article 39, the Board may subject to Article 11.4:

(@) appoint, suspend, or remove any manager, secretary, clerk, agent or employee of the
Company and may fix their compensation and determine their duties;

(b)  exercise all the powers of the Company to borrow money and to mortgage or charge or
otherwise grant a security interest in its undertaking, property and uncalled capital, or any part
thercof, and may issue debentures, debenture stock and other securities whe!her oumghl oras
security for any debt, liability or obligation of the Company or any third p:

(¢)  appoint one or more Directors to the office of managing director or chief executive officer of
the Company, who shall, subject to the control of the Board, supervise and administer all of
the general business and affairs of the Company;

(d)  appointa person to act as manager of the Company’s day-to-day business and may entrust to
and confer upon such manager such powers and duties as it deems appropriate for the
transaction or conduct of such business;

(&) by power of attorney, appoint any company, firm, person or body of persons, whether
nominated directly or indirectly by the Board, to be an attorney of the Company for such
purposes and with such powers, authorities and discretions (not exceeding those vested in or
exercisable by the Board) and for such period and subject to such conditions as it may think fit
and any such power of attorney may contain such provisions for the protection and
convenience of persons dealing with any such attorney as the Board may think fit and may
also authorise any such attomey to sub-delegate all or any of the powers, authorities and
discretions so vested in the attorey. Such attorey may, if so authorised, execute any deed or
instrument in any manner permitted by the Law.

() procure that the Company pays all expenses incurred in promoting and incorporating the
Company;

(2)  delegate any of its powers (including the power to sub-delegate) to a committee of one or
‘more persons appointed by the Board and every such committee shall conform to such
directions as the Board shall impose on them. Subject to any directions or regulations made by
the Directors for this purpose, the meetings and proceedings of any such comittee shall be
‘governed by the provisions of these Articles regulating the meetings and proceedings of the

() delegate any of its powers (including the power to sub-delegate) to any person on such terms
and in such manner as the Board sees fit;

(i) present any petition and make any application in connection with the liquidation or
reorganisation of the Company;

() in connection with the issue of any share, pay such commission and brokerage as may be
permitted by law; and

(9 authorise any company. firm, person or body of persons to act on behalf of the Company for

ic purpose and in connection therewith to execute any agreement, document or

instrument on behal of the Company.

Register of Directors and Officers

411 The Board shall cause to be kept in one or more books at the Registered Office a Register of
Directors and Officers in accordance with the Law and shall enter therein the following
particulars with respect to each Director and Officer

(@) first name and sumame; and
(b)  address.

412 The Board shall, within the period of thirty (30) days from the occurrence of:

(a)  any change among its Directors and Officers; or

(b) any change in the particulars contained in the Register of Directors and Officers,
cause to be entered on the Register of Directors and Officers the particulars of such change
and the date on which such change occurred, and shall notify the Registrar of Companies in
accordance with the Law.

Officers

‘The Officers shall consist of a Secretary and such additional Officers as the Board may determine all
of whom shall be deemed to be Officers for the purposes of these Articles.

Appointment of Officers.
‘The Secretary (and additional Officers, if any) shall be appointed by the Board from time to time,
Duties of Officers

‘The Officers shall have such powers and perform such duties in the management, business and
affairs of the Company as may be delegated to them by the Board from time to time.

Compensation of Officers
‘The Officers shall receive such compensation as the Board may determine.
Confliets of Interest

46.1 Any Dircctor, or any Dircctor's firm, partner o any company with whom any Director is
ted, may act in any capacity for, be employed by or render services to the Company
and such Director or such Director's firm, partner or company shall be entitled to
compensation as if such Director were not a Director; provided that this Article 46.1 shall not
apply to Independent Directors.

462 A Director who s directly or indirectly interested in a contract or proposed contract or
arrangement with the Company shall declare the nature of such interest as required by the
Applicable Law.

463 Notwithstanding anything to the contrary contained in this Article 46, a Director who has a
personal interest in the matter under discussion at a meeting of the Dirctors, which may
conflict with and impair the interest of the Company, shall not vote nor exercise voting rights

on behalf of another Director; the voting right of such Director who cannot vote or exercise
any voting right as prmnbed above shall not be counted in the number of votes of Directors
present at the board meeting

464 Notwithstanding anything to the contrary contained in this Article 46, a Director who is
engaged in anything on his own account or on behalf of another person, which s within the
scope of the Company's business, shall explain to the Members in a general mecting the
essential contents of such conduct and seck their approval by Supermajority Resolution.

46.5 Notwithstanding anything to the contrary contained in this Article 46, a Director who has a
onal interest in the matter under discussion at a meeting of the Directors shall declare the
nature of and the essential contents of his interest at the relevant meeting of the Directors.

Indemnification and Exculpation of Directors and Officers

471 The Dircctors and Officers of the Company and any trustee for the time being acting in
relation to any of the affairs of the Company and every former director, officer or trustee and
their respective heirs, exceutors, adminisirators, and personal representatives (cach of which

ersons 0 in this Article as an " ") shall be indemnified and
Lecured armiess out of the asets of the Company rom and against allactions, costs,charges,
losses, damages and expenses which they or any of them shall or may incur or sustain by or
by reason of any act done, concurred in or omitted in or about the exccution of their duty, or
supposed duty, or in their respective offices o trusts, and no indemified party shall be
answerable for the acts, receipts, neglects or defaults of the others of them or for joining in
any receipts for the sake of conformity, or for any bankers or other persons with whom any
moneys or effects belonging to the Company shall or may be lodged or deposited for safe
custody, or for insufficiency or deficiency of any security upon which any moneys of o
belonging to the Company shall be placed out on or invested, or for any other loss, misfortune
or damage which may happen in the execution of their respective offices or trusts, or in
relation thereto, PROVIDED THAT this indemnity shall not extend to any matter in respect
of any fraud or dishonesty which may attach to any of the said persons and shall not relieve
their duties provided under Article 47.4,

47.2 The Company may purchase and maintain insurance for the benefit of any Director or Officer
of the Company against any liability incurred by him in his capacity as a Director or Officer
of the Company or indemnifying such Director or Officer in respect of any loss arising or
liability attaching to him by virtue of any rule of law in respect of any negligence, default,
breach of duty or breach of trust of which the Director or Officer may be guilty in relation to
the Company or any Subsidiary thereof.

47.3 To the extent permitted under the laws of the Cayman Islands, Members continuously holding
three per cent (3%) or more of the total issued shares of the Company for a year or longer may

(@) request in writing the Board to authorise any Independent Director of the Audit
Committee to file a petition with the Taiwan Taipei District Court, ROC for and on
behalf of the Company against any of the Directors; or

(&) requetn writing any Independen Diccorofthe Audit Commite o fla petion
with the Taiwan Taipei . ROC for and on behalf of the Company against
any of the Directors;

within thirty (30) days after the Member(s) having made the request under the preceding

clause () or (b),if i) in the case of clause (a), the Board fails to make such authorisation or
the Independent Director of the Audit Committee having been authorised by the Board fails to
file such petition, or (ii) i the case of clause (b), the Independent Director of the Audit
Committee fails to file such petition, to the extent permitted under the laws of the Cayman
Member(s) may file a petition with the Taiwan Taipei District Court, ROC for
and on behalf of the Company against any of the Directors,

7.4 Without prejudice to the duties owed by a Director to the Company under common law of the
Cayman Islands and subject to the Law, a Director shall assume fiduciary duty to the
Company and without limitation, shall exercise due care of a good administrator in
conducting the business operation of the Company. A Director shall be liable to the Company
ifhe has acted contrary to the above. In case such action is made for himself or on behalf of
another person in violation of the provisions above, the Company may, with the sanction of an
Ordinary Resolution, demand the Director to pay to the Company any profit so realized by the
Director as a consequence of his breaching the duties described in the preceding sentences
and as if such misconduct is done for the benefit of the Company. Ifa Director and/or an
Officer of the Company has, in the course of conducting the business operations, violated any
provision of the applicable laws and/or regulations and thus caused damage to any other
person, he shall be liable, jointly and severally with the Company, for the damage to such
other person.

MEETINGS OF THE BOARD OF DIRECTORS
Board Meetings

Subject to the Applicable Public Company Rules, the Chairman may call a meeting of the Board and
the Board may meet for the transaction of business, adjourn and otherwise regulate its meetings as it
sees fit. The Company shall hold, or cause to be held, regular meetings of the Board at least on a
quarterly basis 10 review the Company's performance during the previous fiscal quarter and to decide
on mates customarilyrequiring approrl of the Board as stipulated herein. A resolution put to the
vote at a meeting of the Board shall be carried by the affirmative votes of a majority of the votes cast
and in the case of an \)qnah\v of votes the resolution shall fail

Notice of Board Meetings

‘The Chairman may, and the Secretary on the requisition of the Chairman shall, at any time summon
a meeting of the Board. To convene a meeting of the Board, a notice setting forth therei
10 be considered and if appropriate, approved at the meeting shall be given to each Director no later
than seven (7) days prior to the scheduled meeting date. However, in the case of emergency as
agreed by a majority of the Directors, the meeting may be convened with a shorter notice period in a
‘manner consistent with the Applicable Public Company Rules. Notice of a meeting of the Board
shall be deemed to be duly given to a Director if, to the extent permitted by the Applicable Law, itis
given to such Director verbally (in person or by telephone) or otherwise communicated or sent to
such Director by post, cable, telex, telecopier, facsimile, electronic mail or other mode of
representing words in a legible form at such Director's last known address or any other address given
by such Director to the Company for this purpose.

Participation in Mectings by Video Conference

Directors may partiipate in any meeting of the Board by means of video conference or other
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Quorum at Board Meetings

‘The quorum for a meeting of the Board shall be more than one-half of the total number of the
Directors. Any of the Dircctors may appoint another Director to represent him at any meeting of the
Board if such Director is unable to do so in person for any cause. Ifa Director appoints a proxy then
for all purposes the presence or vote of the proxy shall be deemed to be that of the appointing
Director. The appointed Director may only act as the proxy of one Director only.

Board to Continuc in the Event of Vacancy

‘The Board may act notwithstanding any vacancy in its number.

Chairman to Preside

Unless otherwise agreed by a majority of the Directors attending, the Chairman,if there be one, shall
act as chairman at all meetings of the Board at which such person is present. In his absence a
chairman shall be appointed or elected in accordance with the Applicable Public Company Rules.

Val

ty of Prior Acts of the Board

No regulation or alteration to these Articles made by the Company in general meeting shall
invalidate any prior act of the Board which would have been valid if that regulation or alteration had
not been mad.

CORPORATE RECORDS

Minutes

‘The Board shall cause minutes to be duly entered in books provided for the purpose:

(2)  ofall elections and appointments of Officers;

(b)  of the names of the Directors present at each meeting of the Board and of any committee
appointed by the Board; and

(©) of all resolutions and proceedings of general meetings of the Members, meetings of the Board,
meetings of managers and meetings of committees appointed by the Board.

Register of Mortgages and Charges

561 The Directors shall cause to be kept the Register of Mortgages and Charges required by the
Law.

562 The Register of Mortgages and Charges shall be open to inspection by Members and creditors
in accordance with the Law, at the Registered Office on every business day in the Cayman
Islands, subject to such reasonable restrictions as the Board may impose, so that not less than
w0 (2) hours in each such business day be allowed for inspection

Form and Use of Seal

7.1 The Seal shall only be used by the authority of the Directors or of a commitiee of the
Directors authorised by the Directors in that and, until otherwise determined by the
Directors, the Seal shall be affixed in the presence of a Director or the Secretary or an
assistant secretary or some other person authorised for this purpose by the Directors or the
committee of Dircetors.

57.2 Notwithstanding the foregoing, the Seal may without further authority be affixed by way of
authentication to any document required to be filed with the Registrar of Companics in the
Cayman Islands, and may be so affixed by any Director, Secretary or assistant secretary of the
Company or any other person or institution having authority to file the document as aforesaid.

§7.3 The Company may have one or more duplicate Seals, as permitted by the Law; and, if the
Directors think fit, a duplicate Seal may bear on its face of the name of the country, territory,
district or place where it is to be used.

TENDER OFFER AND ACCOUNTS

Tender Offer

Within seven (7) days after the receipt of the copy of a tender offer application form and relevant

documents by the Company or its Litigious and Non-Litigious Agent, the Board shall resolve to

recommend to the Members 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 Members holding more than
ten per cent (10%) of the total issued shares in their own names or in the names of other
persons.

(b)  recommendations to the Members 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) therefor.

(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.

(@) the types, numbers and amount of the shares of the tender offeror or its affiliates held by the
Directors and the Members holding more than ten per cent (10%) of the total number of issued
shares held in their own names or in the name of other persons.

Books of Account

59.1 The Board shall cause to be kept proper records of account with respect to all transactions of
the Company and in particular with respect to:

(@) all sums of money received and expended by the Company and the matters in respect of
which the receipt and expenditure relates;

(b)  all sales and purchases of goods by the Company; and

(¢) all assets and liabilities of the Company.

Such books of account shall be kept for at least five (5) years from the date they are prepared.

59.2 Such records of account shall be kept and proper books of account shall not be deemed to be
Kept with respect to the matters aforesaid if there are not kept, at such place as the Board
thinks i, uch books s ae necesay to give a true and fair view of the state of the
Company's affairs and to ex fransactions.

59.3 The instruments of proxy, documents, forms/statements and information in electronic media
prepared in accordance with the Articles and relevant rules and regulations shall be kept for at
least one (1) year. However, if a Member institutes a lawsuit with respect to such instruments
of proxy, documents, forms/statements and/or information mentioned herein, they shall be
kept until the conclusion of the litigation if longer than one (1) year.

Financial Year End

‘The financial year end of the Company shall be 315t December in each year but, subject to any
direction of the Company in a general meeting, the Board may from time to time prescribe some
other period to be the financial year, provided that the Board may not without the sanction of an
Ordinary Resolution prescribe or allow any financial year to be longer than cighteen months,

AUDIT COMMITTEE
Number of Committee Members

“The Company shall set up an Audit Commitice. The Audit Committee shall comprise solely of
Independent Directors and the number of committe members shall not be less than three (3). One of
the Audit Committee members shall be appointed as the convener to convene meetings of the Audit
Committee from time to time and at least one of the Audit Committee members shall have accounting
or financial expertise. A valid resolution of the Audit Committee requires approval of one-half or
more of all its members.

Powers of Audit Committee

The Audit Committee shall have the responsibilities and powers as specified under the Applicable

Public Company Rules. Any of the following matters of the Company shall require the consent of

one-half or more of all Audit Committee members and be submitted to the Board for resolution:

(2)  adoption of or amendment to an internal control system:

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

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

(@) any matter relating to the personal interest of the Directors;

(¢)  amaterial asset or derivatives transaction;

(®  amaterial monetary loan, endorsement, or provision of guarantee;

(2)  the offering, issuance, or Private Placement of any equity-related securities:

() the hiring or dismissal of an attesting certified public accountant, or the compensation given
th

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

) approval of annual and semi-annual financial reports; and

(k) any other matter so determined by the Company from time to time or required by any

competent authority oversecing the Company.
With the exception of item (j), any other matter that has not been approved with the consent of one-
half or more of all Audit Committee members may be undertaken upon the consent of two-thirds or
more of the members of the Board, and the resolution of the Audit Committee shall be recorded in the
‘minutes of the Directors meeting.
VOLUNTARY WINDING-UP AND DISSOLUTION
Winding-Up

63.1 The Company may be voluntarily wound-up in accordance with Article 11.5.

63.2 Ifthe Company shall be wound up the liquidator may, with the sanction of a Special
Resolution, divide amongst the Members in specie or in 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 determin how such division shall be carried out as between the Members
or different classes of Members. The liquidator may, with the like sanction, vest the whole or
any part of such assets in the trustees upon such trusts for the benefit of the Members as the
liquidator shall think fit, but so that no Member shall be compelled to accept any shares or
other securities or assets whereon there s any liability.

CHANGES TO CONSTITUTION
Changes to Articles

Subject to the Law and to the conditions contained in its Memorandum, the Company may, by
Special Resolution, alter or add to its Articles.

REDUCTION OF SHARE CAPITAL

Reduction of Share Capital

‘The Company may by Special Resolution reduce its share cxpum and any capital redemption reserve
in any manner authorised by the Law and the Applicable mpany Rules. Any such

reduction of share capital shall be effected based on the pem:mag: of sharcholding of the Members
pro rata, unless otherwise provided for in the Law or the Applicable Public Company Rules.

Discontinuance

‘The Board may exercise all the powers of the Company to transfer by way of continuation the
Company to a named country or jurisdiction outside the Cayman Islands pursuant to the Law.

Appointment of Litigious and Non-litigious Agent

For so long as the shares are listed on the TSE, the Company shall appoint a Litigious and Non-
Litigious Agent pursuant to the Applicable Law to act as the Company's responsible person in the
ROC under the ROC Securities and Exchange Law to handle matters stipulated in the R

Securities and Exchange Law and the relevant rules and regulations thereto. The Litigious and Non-
Litigious Agent shall be a person who has a residence or domicile in the ROC.




