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Huesr o8 B GHF5R)
AESBMERB AR
8341 ShB MR TS IR R 3L
Bz R ER ($ 16,778) ( 1) $ 45,857 2
BETHR ESHEIRBAE
8361 B oh 3 AR AR M R 4R R 3R
Bz R 2% ( 92,365) ( 5)( 78.,538) ( 1)
8300 FAAIHAMLLRSMAZ
BT R ($ 109, 143) ( 4)($ 32,681) ( 2)
8500 RSB BAHR $ 12,506 1 $ 132,611 5
AR
8610 FNEEE $ 121,649 5 § 165,292 7
SAORBEBEEAN
8710 FNGEE $ 12,506 1 $ 132.611 5
EAGREA Nl=d=)
9750 ARG BB $ 1.52 $ 2.2
AR ER )
9850 HEERBAA $ 1.49 § 2.1
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Pt 3 % i@ px AR A % #® Ak B % B 0T W Ak Mk X B #h N WK Kk o B OB O KB HExRMEHE M OB 4L B
104 # 5
10441 A 1 B 4% $ 676,759 $ 244,720 $ 1,206 $ 10,757 $ 203,375 $ 59,683 $ 1,196,500
103 & th45 48 1 5 Ee A+

PP ik E B AR - - - 10,251 10,251) - -

e RA = = 3 = 33.838) n 16 33,838)

A% REA] 33,838 - 5 < 33,838) =
BARANHEE N(+5) 33,838 ( 33,838) S S = o
B T im Ak m 5% A ~(H+=) - - 3,132 - - - 3,132
RSB B % s - - - - - ( 32,681) ( 32,681 )
AMEHHEH S - - - - 165,292 - 165,292
104 %12 A 31 8 #%5 $ 744,435 $ 210,882 $ 4,338 $ 21,008 $ 290,740 $ 27,002 $ 1,298,405

105 £ 5
10541 A 1 8483 $ 744,435 $ 210,882 $ 4,338 $ 21,008 $ 290,740 $ 27,002 $ 1,298,405
104 4 2 th45 48 B Ee AN(+x)

)ik & B AR o - - 16,529  ( 16,529 ) -

A ARA = 2 = S 79.444 ) = ¢ 79,444 )
ReBE N(+m) 152,349 632,705 - - - - 785,054
A TR 8 % & A A(H+=) - - 1,052 - - - 1,052
H A s 640 5 % S 3 - - C = = & 109,143 ) ( 109,143 )
A S OHEH B - - - - 121,649 - 121,649
1054 12 A 31 B &% $ 896,784 $ 843,587 $ 5,390 $ 37,537 $ 316,416 ($ 82,141) §$ 2,017,573
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Fd 3% 105 F B 104 F i
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RIAFLAT i H $ 177,165 $ 247,169
A e
EEiasaa
Wik E A x(=) 378 5,502
A& A =RtE) ( 513) ( 397)
FHEER 31,328 21,947
HEEA N+ 326,203 382,730
H 4k & A »~(+A) 6,921 8,084
By E -~ BB REGBZHRA N(+A\) 246 4,127
B TIRARAE B 5 & A ) 1,052 3,132
MBEFEHRMZEA/ aH%H %
MEETHAMZEEZFEY
ERBREEAABEEEZLMBEE —
L 8,620 ( 12,462 )
JE W 3R ( 7,103 ) 13,823
JE bR AR ( 321,848 ) 103,091
H b Bk ( 38,648 ) 89,797
B ( 70,372 ) ( 19,809 )
Hunmsy & & ( 413) 5,500
a4t koA ( 36,614 ) 32,514
MEERTHAMZ AT FEY
JEAT BIR 2,684 17175
JE AT R 2K 89,024  ( 116,873)
H A AT 3R 41,894  ( 17,641 )
H A JEAT ZR-F1A A = 52,955)
H4bmi® a1a 333 479)
HAIEA 8 &R ( 2,364 ) 670
BEEAZRATRNAN 207,973 695,753
W HRZ A B 513 397
ER e PN ( 30,919 ) ( 18,980 )
¥ A Z PR, ( 48,366 ) ( 101,688 )
BEFHZIFRLHRN 129,201 575,482
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MR LR ERLHBE
MARSRHERLHBEA

3
B ME WA
104 F B
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103 314
(%) ( 10,813 ) ( 10,628 )
N ( 42,094) ( 54,415)
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( 828,046 ) ( 558,368 )
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( 220,645 ) ( 353,009 )
== ( 79,444 ) ( 50,690 )
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B E ] (F AT S 7 1.53596566 ~ ) (153,102,653)
I N pfo;?f.# 69,006,910
ERREHLP R ﬁsx};*zﬂ
2016 % & F ~ S fF A e &
e e
WA F A2 215,220,401
v IR AR F R 1}. 632,704,942
bo IR 1GRRER Y AL 2 R A 1,051,907
L A 848,977,250
o ;71&' FI1BEF* 242 F 4204 (50) (5,389,765)
B AR i 843,587,485
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CONCRAFT HOLDING CO., LTD

Comparison Table for MEMORANDUM AND ARTICLES OF ASSOCIATION "ﬁ e
2PREBEHEL
Article No. | Memorandum and Articles of Association Memorandum and Articles of Association Explanations
&% (adopted by February 10th, 2017 General Meeting) (adopted by March 27th, 2017 Board Meeting) FrigME I
2017 /2 A 10 HRG R & EIEMRY 2017 42 3 A 27 HE LG EATHER 2017 4£6 H 23
=Lty b))
Article 140 TENDER OFFER PUBLIC TENDER OFFER Amend the
% 140 i wording to
For so long as the Shares of the Company are registered in the | For so long as the Shares of the Company are registered in the | accommodate
Emerging Market and/or listed in the Taipei Exchange or TSE, | Emerging Market and/or listed in the Taipei Exchange or TSE, | the laws and
subject to the Applicable Listing Rules, within seven (7) days | any public tender offer of the Shares of the Company shall be | regulations.
after the receipt of the copy of a tender offer application form | subject to the Applicable Listing Rules, including but not limited | fiz & i 4 L %2
and relevant documents by the Company or its litigation or non- | to the “Regulations Governing the Public Tender Offer of Shares | & < 5 -

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

(@) The types and amount of the Shares held by the Directors
and the Shareholders holding more than ten percent (10%)
of the outstanding Shares held in its own name or in the
name of other persons.

(b) Recommendations to the Shareholders on the tender offer,

which shall set forth the names of the Directors who abstain

or object to the tender offer and the reason(s) 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.

(d) The types, numbers and amount of the shares of the tender

offeror or its affiliates held by the Directors and the

Shareholders holding more than ten percent (10%) of the

of Public Companies”.-subject-to-the-Applicable-Listing-Rules;

within-seven-(A-days-alterthereceiptotthe-copy-of-atenderoffer
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CONCRAFT HOLDING CO., LTD

Comparison Table for MEMORANDUM AND ARTICLES OF ASSOCIATION
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Wit L
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Memorandum and Articles of Association
(adopted by February 10th, 2017 General Meeting)
2017 422 H 10 HA% s &

Memorandum and Articles of Association

(adopted by March 27th, 2017 Board Meeting)
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THE COMPANIES LAW (AS AMENDED)
COMPANY LIMITED BY SHARES
AMENDED AND RESTATED

MEMORANDUM OF ASSOCIATION

OF

CONCRAFT HOLDING CO., LTD

(Adopted by Special Resolution passed on [February 10", 2017])

The name of the Company is CONCRAFT HOLDING CO., LTD (the "Company").

The registered office of the Company will be situated at the offices of Portcullius
TrustNet (Cayman) Ltd., The Grand Pavilion Commercial Centre, Oleander Way, 802
West Bay Road, P.O. Box 32052, Grand Cayman KY1-1208, Cayman Islands or at such
other location as the Directors may from time to time determine.

The objects for which the Company is established are unrestricted.

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

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

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

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

The capital of the Company is NT$1,500,000,000 divided into 150,000,000 Common
Shares of a nominal or par value of NT$10 each provided always that subject to the
Law and the Articles of Association the Company shall have power to redeem or
purchase any of its shares and to sub-divide or consolidate the said shares or any of
them and to issue all or any part of its capital whether original, redeemed, increased or
reduced with or without any preference, priority, special privilege or other rights or
subject to any postponement of rights or to any conditions or restrictions whatsoever
and so that unless the conditions of issue shall otherwise expressly provide every issue
of shares whether stated to be ordinary, preference or otherwise shall be subject to the
powers on the part of the Company hereinbefore provided.

The Company may exercise the power contained in Section 206 of the Law to deregister

in the Cayman Islands and be registered by way of continuation in some other
jurisdiction.
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THE COMPANIES LAW (AS AMENDED)
COMPANY LIMITED BY SHARES
AMENDED AND RESTATED
ARTICLES OF ASSOCIATION

OF

CONCRAFT HOLDING CO., LTD

(Adopted by Special Resolution passed on [ February 10t, 2017])

TABLE A

The Regulations contained or incorporated in Table ‘A’ in the First Schedule of the Law
shall not apply to CONCRAFT HOLDING CO., LTD (the "Company") and the following
Articles shall comprise the Articles of Association of the Company.

INTERPRETATION

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

"Law" means the Companies Law of the Cayman Islands (as amended);

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

"Taipei Exchange" means the Taipei Exchange in Taiwan;

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

“TSE” means the Taiwan Stock Exchange.

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

and any Person as the context may require;

(c) the word "may" shall be construed as permissive and the word "shall" shall be
construed as imperative;

(d) reference to a statutory enactment shall include reference to any amendment
or re-enactment thereof for the time being in force;

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

)] reference to "in writing" shall be construed as written or represented by any
means reproducible in writing, including any form of print, lithograph, email,
facsimile, photograph or telex or represented by any other substitute or format
for storage or transmission for writing or partly one (1) and partly another.

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

4, The business of the Company may be commenced at any time after incorporation.

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

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

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

SHARES

8. Subject to these Articles, all Shares for the time being unissued shall be under the control
of the Directors who may :
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€) issue, allot and dispose of the same to such Persons, in such manner, on such
terms and having such rights and being subject to such restrictions as they may
from time to time determine; and

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

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

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

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

€) number of preferred Shares issued by the Company and the number of
preferred Shares the Company is authorized to issue;

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

(© order, fixed amount or fixed ratio of allocation of surplus assets of the Company;

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

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

4] the method by which the Company is authorized or compelled to redeem the

preferred Shares, or a statement that redemption rights shall not apply.

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

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

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

For so long as the Shares are registered in the Emerging Market or listed on the Taipei
Exchange or TSE, unless otherwise provided herein, in the Applicable Listing Rules or
resolved by the Shareholders in general meeting by Ordinary Resolution, if at anytime
the Board resolves to issue any new Shares, the Company shall, after reserving the
portion of Shares for subscription by its employees and for public offering in Taiwan
pursuant to Article 13 (if any) and Article 16 respectively, first offer such remaining new
Shares by public announcement and a written notice to each then Shareholder for their
subscriptions in proportion to the number of Shares held by them respectively. The public

43



15.

16.

17.

it L

announcement and written notice shall state that if any Shareholder fails to subscribe for
new Shares, his right shall be forfeited. Where a fractional percentage of the original
Shares being held by a Shareholder is insufficient to subscribe for one new Share, the
fractional percentages of the original Shares being held by several Shareholders may be
combined for joint subscription of one (1) or more integral new Shares or for subscription
of new Shares in the name of a single Shareholder. New Shares left unsubscribed by
original Shareholders may be open for public offering or for subscription by specific
person or persons through negotiation.

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

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

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

(c) in connection with meeting the Company’s obligation under corporate bonds
which are convertible bonds or vested with rights to acquire Shares; or

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

For so long as the Shares are registered in the Emerging Market, unless otherwise
provided in the Applicable Listing Rules, where the Company increases its capital by
issuing new Shares in Taiwan, the Company may allocate ten percent (10%) of the total
amount of the new Shares to be issued, for offering in Taiwan to the public unless it is
not deemed necessary or appropriate by the Commission, according to the Applicable
Listing Rules, for the Company to conduct the aforementioned public offering.

For so long as the Shares are listed on the Taipei Exchange or TSE, unless otherwise
provided in the Applicable Listing Rules, where the Company increases its capital by
issuing new Shares in Taiwan, the Company shall allocate ten percent (10%) of the total
amount of the new Shares to be issued, for offering in Taiwan to the public unless it is
not deemed necessary or appropriate by the Commission, according to the Applicable
Listing Rules, for the Company to conduct the aforementioned public offering.
Provided however, if a percentage higher than the aforementioned ten percent (10%)
is resolved by an Ordinary Resolution to be offered, the percentage determined by such
resolution shall prevail.

For so long as the Shares are registered in the Emerging Market or listed on the Taipei
Exchange or TSE, unless otherwise provided in the Applicable Listing Rules, the
Company shall obtain a prior approval of the Commission and/or other competent
authorities for any capital increase (ie., issue of new Shares) (whether inside Taiwan or
outside Taiwan) in accordance with the Applicable Listing Rules.

For so long as the Shares are registered in the Emerging Market or listed on the Taipei
Exchange or TSE, subject to the Applicable Listing Rules, the Company may, upon
resolution by a majority votes at a meeting of the Board of Directors attended by two-
thirds (2/3) or more of the Directors, adopt one (1) or more employee incentive
programmes (such as employee stock option plan) pursuant to which options, warrants,
or other similar instruments to acquire Shares may be granted to employees of the
Company and/or any Subsidiaries of the Company to subscribe for Shares; provided
that, in no event shall the aggregate number of shares to be issued pursuant to such
employee incentive programs exceed fifteen percent (15%) of the then total issued and
outstanding shares of the Company. The options, warrants, or other similar instruments
to acquire Shares granted to any employee under any employee stock option plan shall
be non-transferable, except to the heirs of the employees. The term "Subsidiaries"
above refers to the companies defined under No. 10 and No. 11 of the IFRS (i.e.,
International Financial Reporting Standards) and No. 28 of the IAS (i.e., International
Accounting Standards).
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17B. For so long as the Shares are registered in the Emerging Market or listed on the Taipei
Exchange or TSE, the Company may, with the authority of either a Supermajority
Resolution Type A or a Supermajority Resolution Type B, issue restricted shares for
employees. In respect of the issuance of restricted shares for employees in the
preceding paragraph, the number of shares to be issued, issue price, issue conditions
and other matters shall be subject to the Applicable Listing Rules and the requirements
of the Commission.

PRIVATE PLACEMENT

17C. For so long as the Shares are registered in the Emerging Market or listed on the Taipei
Exchange or TSE, subject to the Applicable Listing Rules, the Company may by a
resolution passed by at least two-thirds (2/3) of votes cast by Shareholders present at
the general meeting with a quorum of more than half of the total number of the issued
Shares at the general meeting carry out private placement of its securities to the
following entities in Taiwan:

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

(b) individuals, legal entities or funds meeting the qualifications established by the
Commission; and

(c) Directors, supervisors (if any) and managers of the Company or the Affiliated
Companies.

For so long as the Shares are registered in the Emerging Market or listed on the Taipei
Exchange or TSE, subject to the Applicable Listing Rules, a private placement of
ordinary corporate bonds may be carried out in instalments within one (1) year of the
date of the relevant resolution of the Board of Directors approving such private
placement.

MODIFICATION OF RIGHTS

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

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

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

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

FRACTIONAL SHARES

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

TRANSFER OF SHARES

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

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

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

The Board may decline to register any transfer of any Share unless:

€) the instrument of transfer is lodged with the Company, accompanied by the
certificate (if any) for the Shares to which it relates and such other evidence as
the Board may reasonably require to show the right of the transferor to make
the transfer;

(b) the instrument of transfer is in respect of only one (1) class of Shares;

(c) the instrument of transfer is properly stamped, if required; or
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(d) in the case of a transfer to joint holders, the number of joint holders to whom
the Share is to be transferred does not exceed four (4).

This Article is not applicable during the period that the Shares are registered in the
Emerging Market or listed in Taipei Exchange or TSE.

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

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

TRANSMISSION OF SHARES

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

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

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

VOTING ON RESOLUTION

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

The Company may from time to time by Ordinary Resolution:

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

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

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

The Company may also by Special Resolution:

(a) change its name;

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

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

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

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

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

(© take over the transfer of another's whole business or assets, which will have a

material effect on the business operation of the Company;

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

Rules;

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

) issue restricted shares for employees pursuant to Article 17B; and

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

for the avoidance of doubts, the allotment of bonus shares in connection with
the Employees' Remunerations and Directors’ Remunerations pursuant to
Article 129 shall not require the approval of a Supermajority Resolution Type A
or a Supermajority Resolution Type B.

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

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

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

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

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

REDEMPTION AND PURCHASE OF SHARES

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

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

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

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

38B. Subject to the Applicable Listing Rules, upon approval of a majority of Directors present
at a Board meeting attended by two-thirds (2/3) of all Directors or more, the Company
may repurchase its outstanding Shares listed on the Taipei Exchange or TSE. The
resolutions of Board of Directors in the preceding paragraph and how such resolutions
are implemented shall be reported to the Shareholders at the next general meeting. If
the Company fails to accomplish the repurchase of its outstanding Shares listed on the
Taipei Exchange or TSE as approved and anticipated by the resolutions of the Board of
Directors, it shall be reported to the Shareholders at the next general meeting.

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

39B. The Shares may only be cancelled in connection with a repurchase of Shares out of the
share capital of the Company or any account or funds legally available therefor with the
sanction of either the Supermajority Resolution Type A or the Supermajority Resolution
Type B. The number of Shares to be repurchased and cancelled pursuant to a
repurchase of Shares described in the preceding paragraph shall be pro rata among the
Shareholders in proportion to the number of Shares held by each such Shareholder.

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

TREASURY SHARES

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

40B. No dividend may be declared or paid, and no other distribution (whether in cash or
otherwise) of the Company's assets (including any distribution of assets to members on
a winding up) may be declared or paid in respect of Treasury Shares.

40C. The Company shall be entered into the Register as the holder of the Treasury Shares
provided that:

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

(b) a Treasury Share shall not be voted, directly or indirectly, at any meeting of
the Company and shall not be counted in determining the total nhumber of
issued Shares at any given time, whether for the purposes of these Articles or
the Law, save that, subject to the Applicable Listing Rules and the Law, an
allotment of Shares as fully paid bonus shares in respect of a Treasury Shares
is permitted and Shares allotted as fully paid bonus shares in respect of a
Treasury Shares shall be treated as Treasury Shares.

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

40E.  Subject to the Applicable Listing Rules, the transfer of Treasury Shares to its employees
by the Company at a price lower than the average price at which the Treasury Shares
were actually repurchased by the Company shall be approved at the next general
meeting by a resolution passed by at least two-thirds (2/3) of votes of Shareholders
attending the meeting with a quorum of more than half of the total issued Shares. The
following matters shall be listed in the reasons for convening this general meeting and
in no event shall such matters be proposed at the general meeting as ad hoc motions:

(a) transfer price determined, discount rate, calculation basis and fairness;
(b) number of Treasury Shares to be transferred, purpose and fairness;
(c) criteria of eligible employees and number of Treasury Shares that may be

subscribed for; and

(d) impact on shareholders' rights: (i) the amount to be booked as expense of the
Company and dilution of earnings per Share; and (i) description of the
Company's financial burden arising from the transfer of Treasury Shares to
employees at a price lower than the average price at which the Treasury
Shares were actually repurchased by the Company.

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

CLOSING REGISTER OR FIXING RECORD DATE

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

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

GENERAL MEETINGS

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

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

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

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

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

At least twenty (20) and ten (10) days’ notices in writing shall be given for any annual
and extraordinary general meetings, respectively; provided however for so long as the
Shares are registered in the Emerging Market or listed on the Taipei Exchange or TSE,
at least thirty (30) and fifteen (15) days’ notices in writing shall be given for any annual
and extraordinary general meetings, respectively. Notwithstanding the foregoing
paragraph, as long as the Shares are registered in the Emerging Market or listed on the
Taipei Exchange or TSE, for any annual and extraordinary general meetings, the written
notice may be made by way of public announcement to the Shareholders holding less
than 1,000 Shares.

Every notice shall be exclusive of the day on which it is given or deemed to be given and
of the day for which it is given and shall specify the place, the day and the hour of the
meeting and the general nature of the business. The notice for a general meeting may
be given by means of electronic communication if the Company obtains prior consent by
the individual recipients.

For so long as the Shares are registered in the Emerging Market or listed on the Taipei
Exchange or TSE, the Company shall make public announcements with regard to notice
of general meeting, proxy form, and summary information and details about issues for
recognition, discussion, election or dismissal of Directors or supervisors (if any) at least
thirty (30) days prior to any annual general meeting or at least fifteen (15) days prior to
any extraordinary general meeting.

If the Company allows the Shareholders to exercise the votes and cast the votes in
writing or by way of electronic transmission in accordance with Article 67, the Company
shall also send to the Shareholders the information and documents as described in the
preceding paragraph, together with the voting right exercise forms.

For so long as the Shares are registered in the Emerging Market or listed on the Taipei
Exchange or TSE, the Board shall prepare a manual setting out the agenda of a general
meeting (including all the subjects and matters to be resolved at the meeting) and shall
make public announcement(s) in a manner permitted by the Applicable Listing Rules to
disclose the contents of such manual together with other information related to the said
meeting at least twenty-one (21) days prior to the date of annual general meetings and
at least fifteen (15) days prior to the date of extraordinary general meetings. Such
manual shall be distributed to all Shareholders attending the general meeting in person,
by proxy or by corporate representative(s) (where the Shareholder is a corporation) at
the general meeting.

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

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

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

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

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

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

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

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

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

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

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

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

Subject to the Law and these Articles, the Shareholders may propose matters in a
general meeting to the extent of matters as described in the agenda of such meeting.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any general meeting unless a quorum of
Shareholders is present at the time when the meeting proceeds to business. Save as
otherwise provided by these Articles, the holders of Shares being more than an
aggregate of one-half (1/2) of all Shares in issue present in person or by proxy and
entitled to vote shall be a quorum for all purposes.

Shareholder(s) holding one percent (1%) or more of the total number of issued Shares
immediately prior to the relevant book close period may propose in writing to the
Company a proposal for discussion at an annual general meeting. The Company shall
give a public notice in such manner as permitted by the Applicable Listing Rules at such
time deemed appropriate by the Board specifying the place and a period of not less
than ten (10) days for Members to submit proposals. Any Shareholder(s) whose
proposal has been submitted and accepted by the Board, shall continue to be entitled
to attend the annual general meeting in person or by proxy or in the case of a
corporation, by its authorised representative(s), and participate in the discussion of such
proposal.

The Board may exclude a proposal submitted by a Shareholder(s) if (i) the number of
Shares held by such Shareholder(s) is less than one percent (1%) of the total number
of issued Shares in the Register of Members as of the record date determined by the
Board or upon commencement of the period for which the Register shall be closed
before the general meeting; (ii) the proposal involves matters which cannot be resolved
at the annual general meeting in accordance with or under the Applicable Listing Rules;
(iii) the proposal submitted concerns more than one matter; or (iv) the proposal is
submitted after the expiration of the specified period determined by the Board, in which
case, the rejected proposal shall not be discussed at the annual general meeting. The
Company shall, prior to the dispatch of a notice of the annual general meeting, inform
the Shareholders the result of submission of proposals and list in the notice of annual
general meeting the proposals accepted for consideration and approval at the annual
general meeting. The Board shall explain at the annual general meeting the reasons
for excluding proposals submitted by such Shareholder(s).

Subject to the Applicable Listing Rules, the Chairman, if any, of the Board of the
Directors shall preside as chairman at every general meeting of the Company convened
by the Board of Directors. In case the Chairman is on leave or absent or cannot
exercise his/her power and authority for any cause, he/she shall designate one of the
other Directors to act on his/her behalf. In the absence of such a designation, the
Directors shall elect from among themselves a chairman for such meeting.

Subject to the Applicable Listing Rules, for a general meeting convened by any other
person having the convening right, such person shall act as the chairman of that
meeting; provided that if there are two (2) or more persons jointly having the convening
right, the chairman of the meeting shall be elected from those persons.

Subject to the Applicable Listing Rules, at any general meeting a resolution put to the
vote of the meeting shall be decided on a poll. The number or proportion of the votes in
favour of, or against, that resolution shall be recorded in the minutes of the meeting.
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Unless otherwise expressly required by the Law or these Articles, any matter which has
been presented for resolution, approval, confirmation or adoption by the Shareholders
at any general meeting shall be passed by an Ordinary Resolution.

In the case of an equality of votes, the chairman of the meeting shall not be entitled to
a second or casting vote. Subject to these Articles and the Applicable Listing Rules,
the Company shall additionally comply with the Procedural Rules of General Meetings.

VOTES OF SHAREHOLDERS

Subject to these Articles and any rights and restrictions for the time being attached to
any Share, every Shareholder and every Person representing a Shareholder by proxy
shall have one (1) vote for each Share of which he or the Person represented by proxy
is the holder. Subject to the Law and unless otherwise provided for in these Articles,
any resolutions at a general meeting of the Company shall be adopted by an Ordinary
Resolution.

For so long as the Shares are registered in the Emerging Market or listed on the Taipei
Exchange or TSE, any Shareholder holding Shares on behalf of one or more Persons
(each a "Beneficial Owner") may exercise his/her voting rights severally in accordance
with the request(s) of such Beneficial Owner. The qualifications, scopes, exercises,
operational procedures and other matters in relation to the aforesaid separate exercise
of voting rights shall be conducted in accordance with the Applicable Listing Rules.

No vote may be exercised by any Shareholder with respect to any of the following
Shares:

€) the Treasury Shares held by the Company in accordance with the Law, these
Articles and the Applicable Listing Rules;

(b) the Shares held by any subordinate company of the Company as defined in the
Applicable Listing Rules, where the total number of voting shares or total shares
equity held by the Company in such a subordinated company represents more
than one-half (1/2) of the total number of voting shares or the total shares equity
of such a subordinated company; or

(© the Shares held by another company, where the Company and its subordinated
company directly or indirectly hold more than one-half (1/2) of the total number
of the voting shares or total shares equity of such company.

Any votes cast by or on behalf of such Shareholder in contravention of the foregoing
shall not be counted in the total number of issued shares while calculating the quorum
for the purpose of Article 51.

In the case of joint holders, the joint holders shall select among them a representative
for the exercise of their shareholder’s rights and the vote of their representative who
tenders a vote whether in person or by proxy shall be accepted to the exclusion of the
votes of the other joint holders.

A Shareholder of unsound mind, or in respect of whom an order has been made by any
court having jurisdiction in lunacy, may vote by his committee, or other Person in the
nature of a committee appointed by that court, and any such committee or other Person,
guardian or any other Person who is similar to guardian and appointed by any court
having jurisdiction, may vote by proxy.

A Shareholder may appoint a proxy to attend a general meeting on his behalf by
executing an instrument in usual or common form or such other form as the Directors
may approve, and such proxy form shall be prepared by the Company stating therein
the scope of power authorized to the proxy. A Shareholder may only execute one (1)
such proxy form and appoint one (1) proxy for each general meeting, and shall serve
such written proxy to the Company no later than five (5) days prior to the meeting date.
In case the Company receives two (2) or more written proxies from one (1) Shareholder,
the first one arriving at the Company shall prevail unless an explicit statement to revoke
the previous written proxy is made in the proxy which comes later.
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After a proxy is delivered to the Company, if the Shareholder issuing the proxy intends
to attend the general meeting in person or exercise the voting rights in writing or by way
of electronic transmission, the Shareholder shall issue a written notice to the Company
to revoke the proxy at least two (2) days prior to the general meeting. If the revocation
is not made during the prescribed period, the votes casted by the person as proxy shall
prevail.

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

The instrument appointing a proxy shall be in writing under the hand of the appointor or
of his attorney duly authorised in writing or, if the appointor is a corporation, either under
Seal or under the hand of an officer or attorney duly authorised. A proxy need not be
a Shareholder.

Except for Taiwan trust enterprises or Shareholders’ Service Agencies approved by
Taiwan competent authorities or the chairman appointed pursuant to Article 68, when a
person who acts as the proxy for two (2) or more Shareholders concurrently, the number
of votes represented by him shall not exceed three percent (3%) of the total number of
votes of the Company and the portion of votes in excess of the said three percent (3%)
represented by such proxy shall not be counted.

To the extent required by the Applicable Listing Rules, any Shareholder who bears a
personal interest that may conflict with and impair the interest of the Company in respect
of any matter proposed (the “Proposed Matters”) for consideration and approval at a
general meeting shall abstain from voting any of the Shares that such Shareholder
should otherwise be entitled to vote in person, as a proxy or corporate representative
with respect to the said matter, but all such Shares shall be counted in the quorum for
the purpose of Article 51 notwithstanding that such Shareholder should not exercise his
voting right. Any votes cast by or on behalf of such Shareholder in contravention of
the foregoing shall not be counted in the number of votes of Shareholders present at
the general meeting for the resolution relating to the Proposed Matters by the Company.

Unless otherwise provided in these Articles, the voting at the general meeting may be
exercised in writing or by way of electronic transmission, provided, however, that the
method for exercising the votes shall be described in the notice of the general meeting.
If, however, the Shares are listed on the Taipei Exchange or TSE on or after January 1,
2016, subject to the Applicable Listing Rules, the Company must allow the voting at the
general meeting be exercised by way of electronic transmission as one of the voting
methods at the general meeting. If the Board resolves to hold a general meeting
outside Taiwan, the Company must allow the Shareholders to exercise the votes and
cast the votes in writing or by way of electronic transmission.

A Shareholder who exercises his votes in writing or by way of electronic transmission
as set forth in the preceding article shall be deemed to have appointed the chairman of
the general meeting as his or her proxy to exercise his or her voting right at such general
meeting in accordance with the instructions stipulated in the written or electronic
document, but shall be deemed to have waived his votes in respective of any ad hoc
motions and the amendments to the contents of the original proposals at such general
meeting; provided, however, that such appointment shall be deemed not to constitute
the appointment of a proxy for the purposes of the Applicable Listing Rules. The
chairman, acting as proxy of a Shareholder, shall not exercise the voting right of such
Shareholder in any way not stipulated in the written or electronic document.

For so long as the Shares are registered in the Emerging Market or listed in the Taipei
Exchange or TSE, where a general meeting is to be held outside Taiwan, the Company
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shall engage a designated institute (i.e., Shareholders’ Service Agent located in Taiwan)
approved by the Commission and the Taipei Exchange or the TSE to handle the
administration of such general meeting (including but not limited to the voting for
Shareholders of the Company).

A Shareholder shall submit his or her vote by way of written ballot or electronic
transmission pursuant to Article 67 to the Company at least two (2) days prior to the
scheduled meeting date of the general meeting; whereas if two (2) or more such written
ballot or electronic transmission are submitted to the Company, the proxy deemed to
be given to the chairman of the general meeting pursuant to Article 68 by the first written
ballot or electronic transmission shall prevail unless it is expressly included in the
subsequent vote by written ballot or electronic transmission that the original vote
submitted by written ballot or electronic transmission be revoked.

In case a Shareholder who has submitted his votes by written ballot or electronic
transmission intends to attend the general meeting in person, he shall, at least two (2)
days prior to the date of the meeting revoke such vote by written ballot or electronic
transmission and such revocation shall constitute a revocation of the proxy deemed to
be given to the chairman of the general meeting pursuant to Article 68. If a
Shareholder who has submitted his or her vote in writing or by way of electronic
transmission pursuant to Article 67 does not submit such a revocation before the
prescribed time, his or her vote by written ballot or electronic transmission and the proxy
deemed to be given to the chairman of the general meeting pursuant to Article 68 shall
prevail.

If a Shareholder has submitted his or her vote in writing or by way of electronic
transmission pursuant to Article 67, and has subsequently submitted a proxy appointing
a person as his or her proxy to attend the general meeting on his or her behalf, the
subsequent appointment of that person as his or her proxy shall be deemed to be a
revocation of such Shareholder's deemed appointment of the chairman of the general
meeting as his or her proxy pursuant to Article 68 and the vote casted by that person
subsequently appointed as his or her proxy shall prevail.

In case the procedure for convening a general meeting or the method of adopting
resolutions is in violation of the Law, Applicable Listing Rules or these Articles, a
Shareholder may, within thirty (30) days from the date of the resolution, submit a petition
to a competent court having proper jurisdiction, including, the Taipei District Court of the
Republic of China if applicable, for revocation of such resolution.

PROXY AND PROXY SOLICITATION

For so long as the Shares are registered in the Emerging Market or listed in the Taipei
Exchange or the TSE, the Company shall comply with the Applicable Listing Rules
(including but not limited to the "Guidelines Governing the Utilization of Proxy for
Shareholders Meetings of Public Companies”) in respect of the proxies and proxy
solicitation.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

Any corporation which is a Shareholder or a Director may by resolution of its directors or
other governing body authorise such Person as it thinks fit to act as its representative at
any meeting of the Company or of any meeting of holders of a Class or of the Board of
Directors or of a committee of Directors, and the Person so authorised shall be entitled
to exercise the same powers on behalf of the corporation which he represents as that
corporation could exercise if it were an individual Shareholder or Director.

DIRECTORS

Unless otherwise determined by the Company in general meeting, the number of
Directors shall be no less than five (5) Directors with a maximum of nine (9) Directors.
Amongst the Board of Directors, the Company shall have at least three (3) Independent
Directors, and the Independent Directors shall account for at least one-fifth (1/5) of the
total number of Directors. At least one (1) of the Independent Directors must be
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domiciled in Taiwan. For so long as the Shares are listed on the Taipei Exchange or
the TSE, the Directors shall include such number of Independent Directors as applicable
law, rules or regulations or the Applicable Listing Rules require for a foreign issuer.
The qualification, formation, appointment, discharge, exercise of authority and other
compliance of Directors and Independent Directors shall be subject to and governed by
the Applicable Listing Rules.

Where any Shareholder is a corporate entity, its representative may be elected as
Director or supervisor (if any). Where there are several representatives of any corporate
Shareholder, such representatives may be elected as either Directors or supervisors (if
any) but not as Director and supervisors (if any) concurrently.

Independent Directors shall possess professional knowledge and maintain
independence within the scope of their directorial duties without having any direct or
indirect interest in the Company. The professional qualifications, restrictions on
shareholdings and concurrent positions held, assessment of independence of
Independent Directors, method of nomination of Independent Directors, and other
matters in relation to Independent Directors shall be subject to the Applicable Listing
Rules.

When the number of Independent Directors falls below the required number of
Independent Directors under these Articles or the Applicable Listing Rules due to the
disqualification or resignation of an Independent Director or the Independent Director
ceases to be a Director for any reason, the vacancy of such Independent Director shall
be filled and elected at the next following general meeting. When all of the
Independent Directors have been disqualified, resigned or cease to be Directors for any
reason, an extraordinary general meeting shall be convened within sixty (60) days of
the occurrence of that fact to elect Independent Directors.

Unless otherwise permitted by the Commission or TSE and under the Applicable Listing
Rules, a spousal relationship and/or a Family Relationship within the Second Degree of
Kinship shall not exist among more than half (1/2) of the Directors (the “Threshold”).

Where the Directors elected at the general meeting do not meet the Threshold, the
election of the Director receiving the lowest number of votes among those not meeting
the Threshold shall be deemed null and void. If any of the existing Directors does not
meet the Threshold, such Director in office shall be discharged immediately and
automatically.

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

If it is resolved at a general meeting held prior to the expiration of the term of the current
Directors that all Directors shall be re-elected with effect inmediately after the adoption
of such resolution (the "Re-Election"), unless otherwise resolved at such general
meeting, the term of the existing Directors shall be deemed to have expired immediately
prior to the Re-Election. The aforesaid re-election of all Directors shall be held in the
general meeting attended by Shareholders representing more than fifty percent (50%)
of total issued Shares of the Company.

The general meeting of the Shareholders may appoint any natural person or corporation
to be a Director or supervisors (if any). At a general meeting of election of Directors or
supervisors (if any), the number of votes exercisable in respect of one (1) Share shall
be the same as the number of Directors or supervisors (if any) to be elected, and the
total number of votes per Share may be consolidated for election of one (1) candidate
or may be split for election of two (2) or more candidates. A candidate to whom the
ballots cast represent a prevailing number of votes shall be deemed a Director or
supervisor (if any) so elected.
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79. For so long as the Shares are registered in Emerging Market or listed on the Taipei
Exchange or TSE, subject to the Applicable Listing Rules, the Company shall adopt a
candidate nomination mechanism for the purpose of the appointment and election of
Directors (including the Independent Directors) or supervisors (if any) in accordance
with the Applicable Listing Rules and, for the avoidance of doubts, (i) the Directors
(excluding the Independent Directors) or supervisors (if any) shall only be elected and
approved by the Shareholders from the list of candidates for Directors (excluding the
Independent Directors) and supervisors (if any); and (ii) the Independent Directors
shall only be elected and approved by the Shareholders from the list of candidates for
Independent Directors.

Subject to these Articles and the Applicable Listing Rules, the Company shall
additionally comply with the Guidelines Governing Election of Directors.

80. Subject to these Articles, the term for which a Director and supervisor (if any)  will hold
office shall not exceed three (3) years; thereafter he/she may be eligible for re-election.
In case no election of new Directors or supervisors (if any) is effected after expiration of
the term of office of the existing Directors or supervisors (if any), the term of office of
such Directors or supervisors (if any) shall be extended until the time new Directors or
supervisors (if any) are elected and assume their office.

81. A Director may be discharged at any time by either a Supermajority Resolution Type A
or a Supermajority Resolution Type B adopted at a general meeting. If a Director is
discharged during the term of his/her office as a director without good cause, such
Director may make a claim against the Company for any and all damages sustained by
him/her as a result of such discharge.

82. The Board of Directors shall have a Chairman (the “Chairman”) elected and appointed
by a majority of the Directors present at the Board meeting the quorum of which shall
be two-thirds of all of the Directors then in office.

82B. For so long as the Shares are registered in the Emerging Market or listed in the Taipei
Exchange or TSE, subject to the Applicable Listing Rules, any Director or supervisor (if
any), who, during his or her term and in one or more transactions, transfers more than
fifty percent (50%) of the total Shares held by such Director or supervisor (as the case
may be) at the time of his or her appointment or election as Director or supervisor (as
the case may be) being approved at a general meeting (the "Approval Time"), shall be
discharged or vacated from the office of Director or supervisor (as the case may be).

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

83. The Board may, from time to time, and except as required by the applicable laws and
Applicable Listing Rules, adopt, institute, amend, modify or revoke the corporate
governance policies or initiatives, which shall be intended to set forth the policies of the
Company and the Board on various corporate governance related matters as the Board
shall determine by resolution from time to time.

84. A Director shall not be required to hold any Shares in the Company by way of
qualification.  Any Independent Directors refrain from trading any securities of the
Company.

84B. For so long as the Shares are registered in the Emerging Market or listed in the Taipei
Exchange or TSE, subject to the Applicable Listing Rules, where any Director, who is
also a Shareholder of the Company, creates or has created a pledge on the Shares held
by such Director (the "Pledged Shares") exceeding fifty percent (50%) of total Shares
held by such Director at the time of his/her appointment as Director being approved at
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a general meeting, such Director shall refrain from exercising its voting rights on the
Shares representing the difference between the Pledged Shares and fifty percent (50%)
of total Shares held by such Director at the time of his/her appointment as Director being
approved at a general meeting, and such Shares shall not be counted toward the
number of votes represented by the Shareholders present at a general meeting.

DIRECTORS’ FEES AND EXPENSES

85. Unless otherwise stipulated in these Articles or the Applicable Listing Rules, the
remuneration (if any) of the Directors is subject to resolution by the Board of Directors
in accordance with the standard prevalent in the industry. Each Director shall be
entitled to be repaid or prepaid all travelling, hotel and incidental expenses reasonably
incurred or expected to be incurred by him in attending meetings of the Board or
committees of the Board or general meetings or separate meetings of any class of
Shares or of debentures of the Company or otherwise in connection with the discharge
of his duties as a Director.

86. Subject to Article 85, any Director who, by request, goes or resides abroad for any
purpose of the Company or who performs services which in the opinion of the Board go
beyond the ordinary duties of a Director may be paid such extra remuneration as the
Board may determine and such extra remuneration shall be in addition to or in
substitution for any ordinary remuneration provided for by or pursuant to any other
Article.

86B. The Company shall establish a salaries and remuneration committee, and the
professional qualifications of members, formation, appointment, discharge, how such
committee functions and exercises its power and other relevant matters shall be subject
to the Applicable Listing Rules. The salaries and remunerations in the preceding
paragraph include the salaries and remunerations and stock options and other
measures providing substantial incentives for Directors and managers.

ALTERNATE

87.  Subject to the Applicable Listing Rules, any Director may appoint another Director to be
his or her alternate and to act in such Director's place at any Board meeting. Every such
alternate Director shall be entitled to attend and vote at the Board meeting as the
alternate of the Director appointing him or her and where he or she is a Director to have
a separate vote in addition to his or her own vote.

88.  Subject to the Applicable Listing Rules, the appointment of the alternate Director referred
in the preceding article shall be in writing under the hand of the appointing Director and
shall be in any usual or common form or such other form as the Directors may approve,
and must be lodged with the chairman of the meeting of the Directors at which such
appointment is to be used, or first used, prior to the commencement of the Board meeting.

POWERS AND DUTIES OF DIRECTORS

89. At the close of each financial year, the Board of Directors shall prepare the business
report, financial statements and the surplus earning distribution and/or loss offsetting
proposals for adoption by the annual general meeting, and upon such adoption by the
annual general meeting, distribute or make public announcements to each Shareholder
copies of adopted financial statements and the resolutions on the surplus earning
distribution and/or loss offsetting in accordance with these Articles and the Applicable
Listing Rules. For so long as the Shares are registered in the Emerging Stock Market or
listed in the Taipei Exchange or the TSE, alternatively, the distribution of the aforesaid
adopted financial statements and the resolutions on the surplus earning distribution
and/or loss offsetting may be accomplished by way of making public announcements by
the Company.

90. Subjectto the Law, these Articles, Applicable Listing Rules and to any resolutions passed
in a general meeting, the business of the Company shall be managed by the Directors,
who may pay all expenses incurred in setting up and registering the Company and may
exercise all powers of the Company.
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91. The Directors may from time to time appoint any Person (exclusive of any Independent
Directors), whether or not such Person is a Director to hold such office in the Company
as the Directors may think necessary for the administration of the Company, including
but not limited to, the office of the chief executive officer, president, one (1) or more vice-
presidents or chief financial officer, and for such term and at such remuneration (whether
by way of salary or commission or participation in profits or partly in one way and partly
in another), and with such powers and duties as the Directors may think fit.
Notwithstanding the foregoing, if any Directors hold either of the above positions, the
relevant remuneration shall be subject to Article 85. Any Person so appointed by the
Directors may be removed by the Directors.

92. The Directors may appoint a Secretary (and if need be an assistant Secretary or assistant
Secretaries) who shall hold office for such term, at such remuneration and upon such
conditions and with such powers as they think fit. Any Secretary or assistant Secretary
so appointed by the Directors may be removed by the Directors.

93. The Directors may delegate any of their powers to committees consisting of such member
or members of their body as they think fit; any committee so formed shall in the exercise
of the powers so delegated conform to any regulations that may be imposed on it by the
Directors.

94.  The Directors may from time to time and at any time by power of attorney (whether under
Seal or under hand) or otherwise appoint any company, firm or Person or body of Persons,
whether nominated directly or indirectly by the Directors, to be the attorney or attorneys
of the Company for such purposes and with such powers, authorities and discretion (not
exceeding those vested in or exercisable by the Directors under these Articles) and for
such period and subject to such conditions as they may think fit, and any such power of
attorney or other appointment may contain such provisions for the protection and
convenience of Persons dealing with any such attorney as the Directors may think fit,
and may also authorise any such attorney to delegate all or any of the powers, authorities
and discretion vested in him.

95. The Directors may from time to time provide for the management of the affairs of the
Company in such manner as they shall think fit and the provisions contained in the two
next following Articles shall not limit the general powers conferred by this Article.

96. The Directors from time to time and at any time may establish any committees for
managing any of the affairs of the Company (including but not limited to remuneration
committee), and unless otherwise provided in the Applicable Listing Rules, the members
of such committees shall be Directors. Where any Director holds above position, the
relevant remuneration shall be subject to Article 85.

97.  Any such delegates as aforesaid may be authorised by the Directors to sub-delegate all
or any of the powers, authorities, and discretion for the time being vested in them.

97B  Subject to the Cayman Islands law and the Applicable Listing Rules, any Director shall
owe fiduciary duties to the Company and such fiduciary obligations shall include but not
limited to the observance of general standards of loyalty, good faith and the avoidance
of a conflict of duty and self-interest. If any Director breaches the aforesaid fiduciary
duties, subject to the Cayman Islands law and the Applicable Listing Rules, such Director
shall be held liable for any damages therefrom.

Subject to the Cayman lIslands law and the Applicable Listing Rules, if any Director
violates the aforesaid fiduciary duties for him/herself or another person, it may be
resolved at the general meeting to deem any income from such behaviour as the
Company's income.

If any Director breaches any applicable laws or regulations in performing business for
the Company, therefore causing any loss or damage to third party, subject to the Cayman
Islands law and the Applicable Listing Rules, such Director shall be held jointly and
severally liable for the loss or damage to such third party with the Company. In this
connection, such Director shall indemnify the Company for any loss or damage incurred
by the Company to third party.
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Subject to Cayman Islands law and the Applicable Listing Rules, to the extent of the
scope of their respective duties, the officers and the supervisors (if any) of the Company
shall bear the liability identical to that applicable to Directors pursuant to the preceding
paragraphs of this Article.

BORROWING POWERS OF DIRECTORS

98.  Subject to these Articles and the Applicable Listing Rules, the Directors may exercise all
the powers of the Company to borrow money and to mortgage or charge its undertaking
and property, to issue debentures, debenture stock and other securities whenever money
is borrowed or as security for any debt, liability or obligation of the Company or of any
third party.

THE SEAL

99. The Seal shall not be affixed to any instrument except by the authority of a resolution of
the Directors provided always that such authority may be given prior to or after the affixing
of the Seal and if given after may be in general form confirming a number of affixings of
the Seal. The Seal shall be affixed in the presence of a Director or a Secretary (or an
assistant Secretary) or in the presence of any one (1) or more Persons as the Directors
may appoint for the purpose and every Person as aforesaid shall sign every instrument
to which the Seal is so affixed in their presence.

100. The Company may maintain a facsimile of the Seal in such countries or places as the
Directors may appoint and such facsimile Seal shall not be affixed to any instrument
except by the authority of a resolution of the Directors provided always that such authority
may be given prior to or after the affixing of such facsimile Seal and if given after may be
in general form confirming a number of affixings of such facsimile Seal.

101. Notwithstanding the foregoing, a Secretary or any assistant Secretary shall have the
authority to affix the Seal, or the facsimile Seal, to any instrument for the purposes of
attesting authenticity of the matter contained therein but which does not create any
obligation binding on the Company.

DISQUALIFICATION OF DIRECTORS

102. A person shall not act as a Director and shall be discharged or vacated from the office
of Director, if he or she:

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

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

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

(d) becomes bankrupt and has not been discharged from bankruptcy;
(e) has been dishonored for unlawful use of credit instruments, and the term of
such sanction has not expired yet;

) has no or only limited legal capacity;

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

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

0) is removed from office and ceases to be the Director pursuant to these Articles.
103. In case a Director has, in the course of performing his/her duties, committed any act

resulting in material damage to the Company or in serious violation of applicable laws
and regulations and these Articles, but not been discharged or removed by a resolution
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of the general meeting, any Shareholder(s) holding three percent (3%) or more of the
total number of issued Shares may, within thirty (30) days after that general meeting,
submit a petition to a competent court having proper jurisdiction, including, the Taipei
District Court of the Republic of China if applicable, in respect of such matter, for the
removal of such Director, at the Company’s expense.

PROCEEDINGS OF DIRECTORS

104. The Directors may meet together (either within or outside the Cayman Islands) for the
dispatch of business, adjourn, and otherwise regulate their meetings and proceedings
as they think fit. Questions arising at any meeting shall be decided by a majority of
votes present at such meeting. In case of an equality of votes the chairman shall not
have a second or casting vote. The notice of the Board meeting shall state the reasons
for such meeting and shall be given to each Director at least seven (7) days prior to the
meeting via mail or electronic transmission; however the Board meeting may be
convened from time to time in case of any emergency in accordance with the Applicable
Listing Rules. Subject to these Articles and the Applicable Listing Rules, the Company
shall additionally comply with the Procedural Rules of Board Meetings.

105. A Director may participate in any meeting of the Board of Directors, or of any committee
appointed by the Board of Directors of which such Director is a member, by means of
videoconference or similar communication equipment by way of which all Persons
participating in such meeting can communicate with each other and such participation
shall be deemed to constitute presence in person at the meeting.

106.  Unless otherwise provided in these Articles, the quorum necessary for the transaction
of the business of the Directors shall be more than one-half (1/2) of the Directors. A
Director represented by alternate Director at any Board meeting shall be deemed to be
present for the purposes of determining whether or not a quorum is present.

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

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

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

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

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

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

108. A Director (exclusive of any Independent Directors) who does anything for himself or on
behalf of another person that is within the scope of the Company's business shall
declare the essential contents of such behaviour to the general meeting of the
Shareholders and be approved by either a Supermajority Resolution Type A or a
Supermajority Resolution Type B. Failure in obtaining such approval shall cause the
Director being so interested be liable to account to the Company for any profit realised
by any such behaviour if the general meeting so resolves by an Ordinary Resolution
within one (1) year from such behaviour.

109. Notwithstanding the preceding Articles, subject to the Applicable Listing Rules, a
Director (exclusive of any Independent Directors) may hold any other office or place of
profit under the Company (other than the office of internal auditor) in conjunction with
his office of Director for such period and on such terms (as to remuneration and
otherwise) as the Directors may determine and no Director or intending Director shall
be disqualified by his office from contracting with the Company either with regard to his
tenure of any such other office or place of profit nor shall any Director so contracting or
being so interested be liable to account to the Company for any profit realised by any
such contract or arrangement by reason of such Director holding that office or of the
fiduciary relation thereby established.

110.  Subject to these Articles and the Applicable Listing Rules, any Director (exclusive of
any Independent Directors) may act by himself or his firm in a professional capacity for
the Company, and he or his firm shall be entitled to remuneration for professional
services as if he were not a Director; provided that nothing herein contained shall
authorise a Director or his firm to act as internal auditor to the Company.

111.  The Directors shall cause all minutes to be made in books or loose-leaf folders provided
for the purpose of recording:

€) all appointments of officers made by the Directors;

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

(c) all resolutions and proceedings at all meetings of the Company, and of the
Directors and of committees of Directors.

112.  Subject to the Applicable Listing Rules, when the chairman of a meeting of the Directors
signs the minutes of such meeting the same shall be deemed to have been duly held.

113. Subject to the Applicable Listing Rules, the continuing Directors may act
notwithstanding any vacancy in their body but if and for so long as their number is
reduced below the number fixed by or pursuant to these Articles as the necessary
quorum of Directors, the continuing Directors may act for summoning a general meeting
of the Company, but for no other purpose.

114.  Subject to the Applicable Listing Rules and any regulations imposed on it by the
Directors, a committee appointed by the Directors may elect a chairman of its meetings.
If no such chairman is elected, or if at any meeting the chairman is not present within
fifteen minutes after the time appointed for holding the meeting, the committee members
present may choose one (1) of their number to be chairman of the meeting.

115. A committee appointed by the Directors may meet and adjourn as it thinks proper.
Subject to the Applicable Listing Rules and any regulations imposed on it by the
Directors, questions arising at any meeting shall be determined by a majority of votes
of the committee members present.

116.  Subject to the Applicable Listing Rules and any regulations imposed on it by the
Directors, all acts done by any meeting of the Directors or of a committee of Directors,
or by any Person acting as a Director, shall notwithstanding that it be afterwards
discovered that there was some defect in the appointment of any such Director or
Person acting as aforesaid, or that they or any of them were disqualified, be as valid as
if every such Person had been duly appointed and was qualified to be a Director.
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117.  The following actions require the approval of a majority of the votes of the Directors
present at a Board meeting attended by at least two-thirds (2/3) of all Directors:

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

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

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

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

(e) the allocation of Employees’ Remunerations and Directors’ Remunerations

pursuant to Article 129; and

) issuance of corporate bonds.
AUDIT COMMITTEE

118. The Company shall set up an Audit Committee, and the professional qualifications of
members, formation, appointment, discharge, how such committee functions and
exercises its power and other relevant matters shall be subject to the Applicable Listing
Rules. The Audit Committee shall comprise solely of all Independent Directors and
the number of committee members shall not be less than three (3). One (1) of the
Audit Committee members shall be appointed as the convener to convene meetings of
the Audit Committee from time to time and at least one (1) of the Audit Committee
members shall have accounting or financial expertise. A valid resolution of the Audit
Committee requires approval of one-half (1/2) or more of all its members.

119.  Notwithstanding anything provided to the contrary contained in these Articles, the
following matters require approval of one-half (1/2) or more of all members of the Audit
Committee and final approval of the Board:

(a) adoption of or amendment to an internal control system;
(b) assessment of the effectiveness of the internal control system;
(c) adoption of or amendment to the handling procedures for financial or

operational actions of material significance, such as acquisition or disposal of
assets, derivatives trading, provision or extension of monetary loans to others,
or endorsements or guarantees for others;

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

(e) the entering into of a transaction relating to material assets or derivatives;

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

(9) the offering, issuance, or private placement of the Shares or any equity-linked
securities;

(h) the hiring or dismissal of an attesting certified public accountant as the auditor
of the Company, or the compensation given thereto;

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

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

(k) any other material matter deemed necessary by the Board of Directors or so

required by Applicable Listing Rules or the competent authority.

Subject to the Applicable Listing Rules, with the exception of item (j) above, any other
matter that has not been approved with the consent of one-half (1/2) or more of all Audit
Committee members may be undertaken upon the consent of two-thirds (2/3) or more
of all Directors, and the resolution of the Audit Committee shall be recorded in the
minutes of the Board meeting.
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Subject to the Applicable Listing Rules, where the Audit Committee is unable to convene
a meeting for any proper cause, matters may be approved by consent of two-thirds (2/3)
or more of all Directors, provided that the Independent Director members shall still be
required to issue an opinion as to whether the resolution is approved in respect of a
matter under item (j) above.

120.  The accounts of the Company shall be audited at least once in every year.

121.  The Audit Committee shall at all reasonable times have access to all books kept by the
Company and to all accounts and vouchers relating thereto; and the Audit Committee
may call on the Directors or officers of the Company for any information in their
possession relating to the books or affairs of the Company.

122. The statement of income and expenditure and the balance sheet provided for by these
Articles shall be examined by the Audit Committee and compared with the books,
accounts and vouchers relating thereto; and the Audit Committee shall make a written
report thereon stating whether such statement and balance sheet are drawn up so as
to present fairly the financial position of the Company and the results of its operations
for the period under review and, in case information shall have been called for from
Directors or officers of the Company, whether the same has been furnished and has
been satisfactory. The Audit Committee may appoint, on behalf of the Company, a
practicing lawyer and a certified public accountant to conduct the examination. The
financial statements of the Company shall be audited by an auditor appointed by the
Board in accordance with generally accepted auditing standards. The auditor shall
make a written report thereon in accordance with generally accepted auditing standards
and the report of the auditor shall be submitted to the Members in general meeting.
The generally accepted auditing standards referred to herein may be those of a country
or jurisdiction other than the Cayman Islands. If so, the financial statements and the
report of the auditor should disclose this fact and nhame such country or jurisdiction.

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

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

124. Subject to these Articles and the Applicable Listing Rules, the Company shall
additionally comply with the Rules of Audit Committee.

DIVIDENDS

125.  Subject to the Law, any rights and restrictions for the time being attached to any Shares
and these Articles, the Company by Ordinary Resolution may declare dividends and
other distributions on Shares in issue and authorise payment of the same out of the
funds of the Company lawfully available therefor.

126.  Subject to Article 129, the Directors may, before recommending any dividend, set aside
out of the funds legally available for distribution such sums as they think proper as a
reserve or reserves which shall, in the discretion of the Directors be applicable for
meeting contingencies, or for equalising dividends or for any other purpose to which
those funds may be properly applied and pending such application may in the absolute
discretion of the Directors, either be employed in the business of the Company or be
invested in such investments as the Directors may from time to time think fit.

127.  Any dividend may be paid by cheque sent through the post to the registered address of
the Shareholder or Person entitled thereto, or in the case of joint holders, to the
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representative of such joint holders at his registered address or to such Person and
such address as the Shareholder or Person entitled, or such joint holders as the case
may be, may direct. Every such cheque shall be made payable to the order of the
Person to whom it is sent or to the order of such other Person as the Shareholder or
Person entitled, or such joint holders as the case may be, may direct.

128.  Subject to any rights and restrictions for the time being attached to any Shares, all
dividends shall be declared and paid according to the number of the Shares held by the
Shareholders.

129. As the Company continues to grow, the need for capital expenditure, business
expansion and a sound financial planning for sustainable development, it is the
Company's dividends policy that the dividends may be allocated to the Shareholders in
the form of cash dividends and/or bonus shares according to the Company's future
expenditure budgets and funding needs.

Unless otherwise provided in the Applicable Listing Rules, where the Company makes
profits before tax for the annual financial year, the Company shall allocate (1) a
maximum of ten percent (10%) and a minimum of one percent (1%) of such annual
profits before tax for the purpose of employees' remunerations (including employees of
the Company and/or any Affiliated Company) (the "Employees' Remunerations™); and
(2) a maximum of three percent (3%) of such annual profits before tax for the purpose
of Directors’ remunerations (the “Directors’ Remunerations”). Notwithstanding the
foregoing paragraph, if the Company has accumulated losses of the previous years for
the annual financial year, the Company shall set aside the amount of such accumulated
losses prior to the allocation of Employees’ Remunerations and Directors’
Remunerations. Subject to Cayman Islands law, the Applicable Listing Rules and
notwithstanding Article 139, the Employees’ Remunerations and the Directors’
Remunerations may be distributed in the form of cash and/or bonus shares, upon
resolution by a majority votes at a meeting of the Board of Directors attended by two-
thirds (2/3) or more of the Directors. The resolutions of Board of Directors regarding
the distribution of the Employees' Remunerations and the Directors’ Remunerations in
the preceding paragraph shall be reported to the Shareholders at the general meeting
after such Board resolutions are passed.

Unless otherwise provided in the Applicable Listing Rules, the net profits of the
Company for each annual financial year shall be allocated in the following order and
proposed by the Board of Directors to the Shareholders in the general meeting for
approval:

€)) to make provision of the applicable amount of income tax pursuant to applicable
tax laws and regulations;

(b) to set off accumulated losses of previous years (if any);

(c) to set aside ten percent (10%) as Legal Reserve pursuant to the Applicable
Listing Rules unless the accumulated amount of such Legal Reserve equals to
the total paid-up capital of the Company;

(d) to set aside an amount as Special Reserve pursuant to the Applicable Listing
Rules and requirements of the Commission; and

(e)  with respect to the earnings available for distribution (i.e. the net profit after the
deduction of the items (a) to (d) above plus any previously undistributed
cumulative Retained Earnings), the Board of Directors may present a proposal
to distribute to the Shareholders by way of dividends at the annual general
meeting for approval pursuant to the Applicable Listing Rules. Dividends may
be distributed in the form of cash dividends and/or bonus shares, and, subject
to Cayman Islands law, the amount of dividends shall be at least fifty percent
(50%) of the net profit after the deduction of the items (a) to (d) above. Cash
dividends shall comprise a minimum of ten percent (10%) and a maximum of
one hundred percent (100%) of the total dividends allocated to Shareholders.
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130. If several Persons are registered as joint holders of any Share, any of them may give
effectual receipts for any dividend or other moneys payable on or in respect of the Share.
No dividend shall bear interest against the Company.

ACCOUNTS, AUDIT AND ANNUAL RETURN AND DECLARATION

131. The books of account relating to the Company's affairs shall be kept in such manner as
may be determined from time to time by the Directors.

132. The books of account shall be kept at the Office or at such other place or places as the
Directors think fit, and shall always be open to the inspection of the Directors.

133. The Board of Directors shall prepare and submit the business reports, financial
statements and records to the annual general meeting of Shareholders for its ratification
and after the meeting shall distribute to each Shareholder the copies of ratified financial
statements and the resolutions on the surplus earning distribution and/or loss offsetting.
For so long as the Shares are registered in the Emerging Stock Market or listed in the
Taipei Exchange or the TSE, alternatively, the distribution of the aforesaid adopted
financial statements and the resolutions on the surplus earning distribution and/or loss
offsetting may be accomplished by way of making public announcements by the
Company.

134. Subject to the Applicable Listing Rules, the Board shall keep copies of the yearly
business report, financial statements and other relevant documents at the office of its
Shareholders’ Service Agent in Taiwan ten (10) days before the annual general meeting
and any of its Shareholders is entitled to inspect such documents from time to time.

135. Save for the preceding Article 134 and Article 148, the Directors shall from time to time
determine whether and to what extent and at what times and places and under what
conditions or regulations the accounts and books of the Company or any of them shall
be open to the inspection of Shareholders not being Directors, and no Shareholder (nhot
being a Director) shall have any right of inspecting any account or book or document of
the Company except as conferred by law or authorised by the Directors or by Ordinary
Resolution.

136. The accounts relating to the Company's affairs shall only be audited in such manner and
with such financial year end as may be determined from time to time by the Directors, or
required by the Applicable Listing Rules.

137. The Directors in each year shall prepare, or cause to be prepared, an annual return and
declaration setting forth the particulars required by the Law and deliver a copy thereof to
the Registrar of Companies in the Cayman Islands.

INTERNAL AUDIT

138. The Company shall set up internal audit unit under the Board of Directors, and hire
qualified and adequate staffs as internal auditors. Any matters in relation to the internal
audit shall comply with the Applicable Listing Rules.

CAPITALISATION OF RESERVES

139. Subject to the Applicable Listing Rules and the Law, the Company may, with the
authority of either a Supermajority Resolution Type A or a Supermajority Resolution
Type B:

(a) resolve to capitalise an amount standing to the credit of reserves or other capital
reserves (including a share premium account, capital redemption reserve,
revenue, profit and loss account, Capital Reserves, Legal Reserves and
Special Reserves), whether or not available for distribution;

(b) appropriate the sum resolved to be capitalised to the Shareholders in proportion
to the number of Shares held by them respectively and apply that sum on their
behalf in or towards paying up in full unissued Shares or debentures of a

nominal amount equal to that sum, and allot the Shares or debentures, credited

67



"Tff [

as fully paid, to the Shareholders (or as they may direct) in those proportions,
or partly in one way and partly in the other;

(c) make any arrangements it thinks fit to resolve a difficulty arising in the
distribution of a capitalised reserve and in particular, without limitation, where
Shares or debentures become distributable in fractions the Directors may deal
with the fractions as they think fit; and

(d) generally do all acts and things required to give effect to any of the actions
contemplated by these Articles.

139A. For the avoidance of doubts, the allotment of bonus shares in connection with the
Employees' Remunerations and Directors’ Remunerations pursuant to Article 129 shall
not require the approval of a Supermajority Resolution Type A or a Supermajority
Resolution Type B..

TENDER OFFER

140. For so long as the Shares of the Company are registered in the Emerging Market and/or
listed in the Taipei Exchange or TSE, subject to the Applicable Listing Rules, within seven
(7) days after the receipt of the copy of a tender offer application form and relevant
documents by the Company or its litigation or non-litigation agent appointed pursuant to
the Applicable Listing Rules, the Board of the Directors shall resolve to recommend to
the Shareholders whether to accept or object to the tender offer and make a public
announcement of the following:

€) The types and amount of the Shares held by the Directors and the Shareholders
holding more than ten percent (10%) of the outstanding Shares held in its own
name or in the name of other persons.

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

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

SHARE PREMIUM ACCOUNT

141. The Directors shall in accordance with the Law establish a share premium account and
shall carry to the credit of such account from time to time a sum equal to the amount or
value of the premium paid on the issue of any Share.

142. Subject to the Applicable Listing Rules and the Law, there shall be debited to any share
premium account on the redemption or purchase of a Share the difference between the
nominal value of such Share and the redemption or purchase price provided always that
at the discretion of the Directors such sum may be paid out of the profits of the Company
or, if permitted by the Law, out of capital.

NOTICES

143.  Except as otherwise provided in these Articles or the Applicable Listing Rules, any
notice or document may be served by the Company or by the Person entitled to give
notice to any Shareholder either personally, or by facsimile, or by sending it through the
post in a prepaid letter or via a recognised courier service, fees prepaid, addressed to
such Shareholder at his address as appearing in the Register, or to the extent permitted
by all applicable laws and regulations, by electronic means by transmitting it to any
electronic mail number or address such Shareholder may have positively confirmed in
writing for the purpose of such service of notices. In the case of joint holders of a Share,
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all notices shall be given to that one of the joint holders whose name stands as their
representative in the Register in respect of the joint holding, and notice so given shall
be sufficient notice to all the joint holders.

144.  Any Shareholder present, either personally or by proxy, at any meeting of the Company
shall for all purposes be deemed to have received due notice of such meeting and,
where requisite, of the purposes for which such meeting was convened.

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

(a) post or courier, shall be deemed to have been served five (5) days after the
time when the letter containing the same is posted or delivered to the courier;

(b) facsimile, shall be deemed to have been served upon production by the
transmitting facsimile machine of a report confirming transmission of the
facsimile in full to the facsimile number of the recipient;

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

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

In proving service by post or courier service it shall be sufficient to prove that the letter
containing the notice or documents was properly addressed and duly posted or
delivered to the courier service.

146.  Any notice or document delivered or sent by post to or left at the registered address of
any Shareholder in accordance with these Articles shall notwithstanding that such
Shareholder be then dead or bankrupt, and whether or not the Company has notice of
his death or bankruptcy, be deemed to have been duly served in respect of any Share
registered in the name of such Shareholder as sole or joint holder, unless his hame
shall at the time of the service of the notice or document, have been removed from the
Register as the holder of the Share, and such service shall for all purposes be deemed
a sufficient service of such notice or document on all Persons interested (whether jointly
with or as claiming through or under him) in the Share.

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

€) all Shareholders holding Shares with the right to receive notice and who have
supplied to the Company an address for the giving of notices to them; and

(b) every Person entitled to a Share in consequence of the death or bankruptcy of
a Shareholder, who but for his death or bankruptcy would be entitled to receive
notice of the meeting.

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

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

149. Without prejudice to the rights set forth in these Articles, no Shareholder shall be entitled
to require discovery of any information in respect of any detail of the Company’s trading
or any information which is or may be in the nature of a trade secret or secret process
which may relate to the conduct of the business of the Company and which in the opinion
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of the Board would not be in the interests of the members of the Company to
communicate to the public.

150. The Board shall be entitled to release or disclose to any regulatory or judicial authority
any information in its possession, custody or control regarding the Company or its affairs
to any of its Shareholder including, without limitation, information contained in the
Register of Members and transfer books of the Company.

INDEMNITY OR INSURANCE

151. The Company may by Ordinary Resolution adopt one (1) of the protection mechanisms
as described in Article 152 (a) and (b).

152. (a) Every Director and other officer for the time being and from time to time of the
Company (each an "Indemnified Person") may be indemnified and secured harmless
out of the assets and funds of the Company against all actions, proceedings, costs,
charges, expenses, losses, damages or liabilities incurred or sustained by such
Indemnified Person, other than by reason of such Indemnified Person's own dishonesty,
wilful default or fraud, in or about the conduct of the Company's business or affairs
(including as a result of any mistake of judgment) or in the execution or discharge of his
duties, powers, authorities or discretions, including without prejudice to the generality
of the foregoing, any costs, expenses, losses or liabilities incurred by such Indemnified
Person in defending (whether successfully or otherwise) any civil proceedings
concerning the Company or its affairs in any court whether in the Cayman Islands or
elsewhere.

(b) The Company may purchase directors and officers liability insurance (“D&O
insurance”) for the benefit of every Director and other officer for the time being and
from time to time of the Company. Such D&O insurance shall only cover the liability
arising from the duty of such Director or officer in accordance with these Articles, the
Law and the Applicable Listing Rules.

FINANCIAL YEAR

153. Unless the Directors otherwise prescribe, the financial year of the Company shall end
on December 31st in each year and shall begin on January 1st in each year.

WINDING- UP

154. If the Company shall be wound up, and the assets available for distribution amongst the
Shareholders shall be insufficient to repay the whole of the share capital, such assets
shall be distributed so that, as nearly as may be, the losses shall be borne by the
Shareholders in proportion to the number of the Shares held by them. If in a winding up
the assets available for distribution amongst the Shareholders shall be more than
sufficient to repay the whole of the share capital at the commencement of the winding up,
the surplus shall be distributed amongst the Shareholders in proportion to the number of
the Shares held by them at the commencement of the winding up. This Article is without
prejudice to the rights of the holders of Shares issued upon special terms and conditions.

155. If the Company shall be wound up, the liquidator may, with the sanction of a Special
Resolution and any other sanction required by the Law and in compliance with the
Applicable Listing Rules, divide amongst the Shareholders in specie or kind the whole or
any part of the assets of the Company (whether they shall consist of property of the same
kind or not) and may, for such purpose set such value as he deems fair upon any property
to be divided as aforesaid and may determine how such division shall be carried out as
between the Shareholders or different Classes. The liquidator may, with the like
sanction, vest the whole or any part of such assets in trustees upon such trusts for the
benefit of the Shareholders as the liquidator, with the like sanction shall think fit, but so
that no Shareholder shall be compelled to accept any asset whereon there is any liability.

156. The Company shall keep all statements, records of account and documents for a period
of ten years from the date of the completion of liquidation, and the custodian thereof shall
be appointed by the liquidator or the Company by Ordinary Resolution.
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AMENDMENT OF ARTICLES OF ASSOCIATION

157. Subject to the Law and the Articles, the Company may at any time and from time to time
by Special Resolution alter or amend the Memorandum of Association and/or these
Articles in whole or in part.

LITIGIOUS AND NON-LITIGIOUS AGENT

158. For so long as the Shares are registered in the Emerging Market or listed on the Taipei
Exchange or TSE, subject to the Applicable Listing Rules, the Company shall appoint a
litigious and non-litigious agent in Taiwan (the "Litigious and Non-Litigious Agent"). The
Litigious and Non-Litigious Agent shall be the responsible person of the Company in
Taiwan and shall have residence or domicile in Taiwan. The Company shall report to
the Commission in respect of the name, residence or domicile and authorization
document of the Litigious and Non-Litigious Agent. In case of any change of the name,
residence or domicile and authorization document of the Litigious and Non-Litigious
Agent, the Company shall report to the Commission in respect of such change.
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CONCRAFT HOLDING CO., LTD i =

PROCEDURAL RULES OF GENERAL MEETING
% g TR

Article 1 Legal Basis ;& ¢ %3
¥ - i

Unless otherwise provided in the Applicable Listing Rules and the
Law, the general meetings of the Company shall be held in accordance
with the Rules.
AATRKELRFRRG AR L AEET R R
AP FEL o

Unless otherwise defined in the Rules, any capital letters as used in
the Rules shall have the same meanings as defined in the Articles of
Association of the Company (as amended or substituted from time to
time; hereinafter "Articles").

FRRRT | RE S ARP AR T E S FF AR PR
HRAEBEADF 2P RAR(F 2 H TR B RPN 2 R A
THTRAER )T EAR -

Article 2 Attendance and Sign-in 'R & ¥ &
¥

The Company shall include the information about the time slot when
shareholders may report to the meeting the reporting location, and
other important messages in the notice of general meetings.

AP RRR U TET PP LERLFINERF I B 2
H i ﬁ:?:/._,&i;ﬁ °

The time slot when shareholders may report to the meeting in the
preceding paragraph shall begin no later than thirty minutes before the
meeting. The reporting location shall be clearly identified and there
should an adequate number of staff assigned for the matter.

WIE LR LFIEFEFL PR ERE w0 EFET2 FF
Pl F PR o TRl B AR PRI o

Shareholders or their appointed proxies (“the Shareholders”) shall
attend a Shareholders’ meeting by presenting an attendance 1D, sign-
in card or other attendance identification. The Company shall not
request any additional attendance identification randomly. A proxy
solicitor shall bring his/her ID for verification.

MR A AR T E e REA (TR )RENAE
MREIFAHEE ARBEEIRELLE AT HRLL A TG
&7¢mvdﬂwﬁa%ﬂ$#ﬁmﬂw¢W?P kL3
T2 A DY PP 2 P

The Company shall provide a sign-in book allowing attending

Shareholders or their appointed proxies to sign in or require attending

Shareholders to submit attendance cards in lieu of signing in.

AP RRE LEENARL A AR LA AT
fd AR ALEIERF LN ET o
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The Company shall deliver the meeting agenda, annual report,
attendance ID, summary of speech form, voting ballot and other
meeting information to Shareholders who attend a Shareholder’s
meeting. In case of election of directors(s) and/or supervisor(s), the
election ballot shall also be provided.

AP RRREIP B CNAEFTERARZ R €
FEE A NMARAE N FEREET ERAE O
FHPERE o

i)

Unless otherwise regulated in the Applicable Listing Rules or the
Law, corporate Shareholders' attendance of a general meeting shall be
in accordance with the Articles.
FEIELRZET R FANARL IS G T A
T AR Ao

Article 3 Calculation of Attending Shares ! 3 % #c2_ 2+
%= iF

The number of Shares represented by Shareholders attending the
general meeting shall be calculated in accordance with the sign-in
book or the number of attendance cards submitted by Shareholders.
MR E2Z MR BRI EAE WA R A2
ErHE2 .

Article 4 Venue and Time of General Meetings B € # 8:2 p& /¥
¥ iE

According to the Articles and the Applicable Listing Rules, all general

meetings shall be convened at such venues convenient for

Shareholders' attendance and suitable for convention, and shall not

begin earlier than 9:00 a.m. or later than 3:00 p.m.

IR AFALE PR LRI R 6 2 BB B BN IR
IR ERANE LRI P RL 2 §RBAET A (FEF

£ PFABLAYT X 2 o

Article 5 Identification of Appointed Professionals and Other Relevant
¥ 75 Persons Who May Be Present £ & ¥ 1 122 iplf A B @54
235

The Company may appoint its lawyer(s), accountant(s) or other
relevant person(s) to be present at a general meeting.  All supporting
staff for the general meeting shall wear an identification badge or arm-

band.
%>9§#m%z?1&w‘§&ﬁ APM AR AIRRA§ - 7%
TRA g2 €4 B RMEPBRELNAFT o
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Article 6 Audio Recording or Videotaping of Meetings for Evidence R €
¥ EAEE A B2 G E

A general meeting shall be audio recorded andvideotaped in its
entirety on a continuous, non-stop basis from the time the
Shareholders report to the meeting and the meeting itself to voting and
ballot counting, and these tapes shall be kept for at least one year.
However, the said tapes shall be kept until the conclusion of legal
proceedings if a Shareholder initiates proceedings in accordance with
the Applicable Listing Rules.

Ao PRI RIS AR LR T B~ § RETEAR
P E *L:ﬂrﬁﬁ}_ﬂé FAFEEI 2R TP HG- £ o
EMK LD ()2 L RATFRF 0 B FLVFREELL -

Article 7 The Chairman and Agent 3 & % "3Z X
$ ; fl[

Subject to the Applicable Listing Rules, the Chairman, if any, of the
Board of the Directors shall preside as chairman at every general
meeting of the Company convened by the Board of the Directors. In
case the Chairman is on leave or absent or can not exercise his/her
power and authority for any cause, he/she shall designate one of the
other Directors to act on his/her behalf. In the absence of such a
designation, the Directors shall elect from among themselves an
acting chairman for the meeting.

“fw(ﬁr)/zﬁﬁ” %LP’E“igﬁrdﬁig”%%% AR
fed FF L (407 ) E 2 ﬁiv\pﬁlﬁxx Flec ? av {7 B 1‘553
dEF R REE - A2 FE L #\#ﬁx\é«ﬁ'&iﬁ’dﬁi
TH- A N2 o

Where a Managing Director or a Director is to act as the agent for the
chairman in the preceding paragraph, only the Managing Directors or
Directors who have in the position for six months or more and have a
good understanding of the Company’s financial and business
conditions may be allowed to do so. The same shall apply in case that
the representative of a corporate director acts as the chairman.

TWIE R tad ﬁfﬁ%%‘i*%i@ﬁ—ﬁ’ufi%‘;—\fﬁ”I‘JP’1‘*'?’?
R PMABRERSR R A BREEF LT EFH T 2L o A4rniz A F
2 R4 ’\‘F}{ » TR o

For a general meeting convened by any other person having the
convening right, such person shall act as the chairman of that meeting;
provided that if there are two (2) or more persons jointly having the
convening right, the chairman of the meeting shall be elected from
those persons.

UK Gded TE U2 B 2 FHAZEF 1AL RiE
AEZ o LEEAG DA B4 AHEEL .
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The Company shall prepare the notice of general meetings, the proxy
form, and the information relating to the subject and description of
proposals for recognition and for discussion, election and/or dismissal
of directors and supervisors in the form of electronic file to be
uploaded to the Market Observation Post System thirty (30) days
before annual general meetings or fifteen (15) days before
extraordinary general meetings. The meeting agenda for general
meetings and supplemental meeting information shall be prepared in
the form of electronic file to be uploaded to the Market Observation
Post System twenty (21) days before annual general meetings or
fifteen (15) days before extraordinary general meetings. The
meeting agenda for general meetings and supplemental meeting
information shall be ready for Shareholders' review at all time by
fifteen (15) days before general meetings, and such information shall
be available at the Company and professional stock agent appointed
by the Company and be distributed at general meetings.

7“\17%’“5’“3‘\#5#3%}_

ﬁ—s—’”igﬁeg@fré’ NE o

ARETER ERAETRE LA

S HE @ X F UL s ¢ ;

UATREEHE eI pw ’%E“ig’iii@ 2 g RAT LA
f
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Article 8 Convention of A Meeting g XA
?.,," A f,’i‘

The chairman shall call the general meeting to order at the time
scheduled for the general meeting. If the number of Shares represented
by the attending Shareholders has not yet constituted the quorum
(more than an aggregate of one-half (1/2) of all Shares in issue present
in person or by proxy and entitled to vote) at the time scheduled for
the general meeting, the chairman may postpone the time for the
meeting. The postponements shall be limited to two times at most,
and the general meeting shall not be postponed for more than one hour
in total.  If after two postponements the number of Shares
represented by the attending Shareholders has constituted more than
one-third (1/3) of all Shares in issue present in person or by proxy and
entitled to vote, a tentative resolution may be passed in accordance
with the Applicable Listing Rules. Before the end of such a meeting,
if the number of Shares represented by the attending Shareholders has
already constituted more than an aggregate of one-half (1/2) of all
Shares in issue, the chairman may put the tentative resolution(s)
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already passed to the Shareholders' resolution again in accordance
with the Applicable Listing Rules.
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Proposal Discussion % % 34 3%

For a Shareholders’ meeting convened by the Board of Directors, it is
advised that the chairman shall host the Shareholders’ meeting in
person and a majority of the Director are present as the meeting. In
addition, all functional committees shall send at least one
representatives to preside over the Shareholders’ meeting and their
attendance shall be records in the meeting minutes.
ﬁigﬂréﬁv WK E 'ﬁ'i—r\ FAMA AP E
B2 FEAP IR F EEFABEIAESR I - A RED
Ao i";tz_:".fﬁ AL ARSI N g RE

The agenda of general meeting shall be set by the Board of Directors
if the meeting is convened by the Board of Directors. Unless
otherwise approved in the general meeting, the general meeting shall
proceed in accordance with the agenda.

Bk gdod BF G FF o Hiried R gL 0 gRERR
T2 RARET O RGN A REE T TR 2 o

The preceding paragraph applies to circumstances where the general
meeting is convened by any person, other than the Board of Directors,
entitled to convene such general meeting

Bk ghod FF U2 H R REALFF R AR
7}; °

Unless otherwise resolved at the general meeting or in accordance
with Article 17 of the Rules, the chairman cannot announce
adjournment of the general meeting before all items listed in the
agenda are resolved; after a meeting is adjourned, Shareholders shall
not elect a chairman and resume the meeting at the same or another
venue. In case that the chairman adjourns the general meeting in
violation of the Rules, other members of the Board of Directors shall
promptly assist the attending Shareholders to elect, by a majority of
votes represented by attending Shareholders present in the general
meeting, another person to serve as chairman to continue the general
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meeting in accordance with due procedures.

R T 2 RAATRE AL ST LG AR A R AR K L -
E2Z BT ARTEEFTFIE S ERITERL R A2 EF T
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The chairman shall provide sufficient time for the explanation and
discussion of all items listed in the agenda and amendments submitted
by Shareholders. The chairman may announce an end of discussion
and submit an item for a vote if the chairman deems that the agenda
item is ready for voting and the discussion and amendments proposed
complied with the Applicable Listing Rules and the Articles.
AREREE ARG T F RS S LA WP E Hm
£ ?whwié%iﬁ R0 PEAFAE IR
TP AT RAAZBAERF B il dm o &G E AL

Article 10 Speech of Shareholder 3% & % 3
¥ Lz

When a Shareholder attending the general meeting wishes to speak, a
speech note should be filled out with summary of the speech, the
Shareholder’s account number (or the number of attendance card) and
the account name of the Shareholder. The sequence of speeches
shall be determined by the chairman.
YRR “*ﬁ’ﬁiéﬁﬁ“uﬁm% £ R (R
NRERE) 22 Lo d AR TEES o

If any attending Shareholder at the general meeting submits a speech
note but does not speak, no speech shall be deemed to have been made
by such Shareholder. In case contents of the speech of a Shareholder
are inconsistent with the contents of the speech note, the content of
actual speech shall prevail.

MABAERFTE AFTF RS AT O F TN FEFS
GRS SN IR SN N g@ o

Any Shareholder may not speak more than twice concerning the same
item without chairman’s consent, and each speech time shall not
exceed five minutes. In case the speech of any Shareholder violates
this paragraph or is outside the scope of the agenda item, the
chairman may stop the speech of such Shareholder.

k’“éi%ﬁ“g;i;?‘ LRI RZ R A FARES X » & XA
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Unless otherwise permitted by the chairman and the speaking
Shareholder, no Shareholder shall interrupt the speech of other
Shareholders. The chairman shall stop such interruption.

MR E T f"éﬁ“é’\‘fﬁ“‘ﬂzfaiﬂi’z\ LS G N
Bgs o EF —*" AR RS HILE e

If a corporate Shareholder has appointed two or more representatives
to attend the general meeting, only one representative can speak for
each agenda item.

BARLdgins A P2 RAMARL R - REEE

- A »;?"; o

After the speech of any Shareholder, the Chairman may make
responses by him or herself or appoint an appropriate person to
respond.

MABRKETE ARERp SR MR R

Article 11 Proposal by Shareholder % % 3% %
L %

In accordance with the Applicable Listing Rules and subject to Article
52 of the Articles, any Shareholders who individually or collectively
hold one percent (1%) or more of the total number of issued Shares of
the Company may submit to the Company a proposal for discussion
at the annual general meeting.

FiodFuoREE AL - N 2R Wikt (1)
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Article 12 Calculation of VVoting Shares and Recusal % - #c2_ 3+ & ~ i
¥ iE B R

Voting at a general meeting shall be based on the number of Shares.
A g2k R A E A

The number of Shares represented by Shareholders present at the
meeting shall be calculated in accordance with the sign-in book or
submitted attendance card, plus the voting Shares exercised in writing
or electronically

Ul LEAHRRZ R F ot e AT I N AR
* /'L%’E—L L ;‘L—,E-’T—l °
The Shares solicited by solicitors and Shares represented by proxies
shall be disclosed in a statement in the form consistent with the
Applicable Listing Rules posted at a conspicuous location within the
meeting venue on the meeting day.
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The Shares held by any Shareholders with no voting rights shall not
be included in the total number of issued Shares while voting on
resolutions in the general meeting.

Sk gk o HE L AERL R 3B e F AR

Xy

To the extent required by the Applicable Listing Rules and in
accordance with Article 66 of the Articles, any Shareholder who bears
a personal interest that may conflict with and impair the interest of the
Company in respect of any proposed matter for consideration an
approval at a general meeting shall abstain from voting any of the
Shares that such Shareholder should otherwise be entitled to vote in
person, as a proxy or corporate representative with respect to said
matter.

WA ARE LR R RPN 0 R A FAFOOE 2 R LA
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Any Shares held by any Shareholders who are not permitted to
exercise voting rights in the preceding paragraph shall not be counted
in the number of votes of Shareholders present at the general meeting
for relevant resolutions.

ﬁﬁl@ﬁ@%%ﬁiﬁ@&nﬁ@%%ﬁlﬁ%émﬁ&ii
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Except for Taiwan trust enterprises or Shareholders’ Service Agencies
approved by Taiwan competent authorities, when a person who acts
as the proxy for two or more Shareholders concurrently, the number
of votes represented by him shall not exceed three percent of the total
number of votes of the Company and the portion of excessive votes
represented by such proxy shall not be counted.

Y EARGEF R FARES L P BM PSRN
EASHE - AR AR A B RIB 2 LT
BAT B S B TR AR B AL 2 REFEARE L &
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Subjected to the Applicable Listing Rules, if any Shareholders holding
Shares for and on behalf of another person or entity, such Shareholder
may assert to exercise the voting rights separately. The qualifications,
scopes, exercises, operational procedures and other matters in relation
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to the aforesaid separate exercise of voting rights shall be conducted
in accordance with the Applicable Listing Rules.
x;:}%i’rﬁ(%‘%),*%"ﬂf‘é‘\f,’?éw&:}?”ﬁ i i B RA
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Article 13 Principle for VVoting Right % j4-3& & B
%Lz iE

Subject to the Articles and any rights and restrictions for the time

being attached to any Share, every Shareholder and every Person

represented by proxy shall have one vote for each Share of which he

or the Person represented by proxy is the holder.

Gi AEARY FRIASNP T TP E - g
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Shareholders shall vote on each of the proposal presented at the
meeting and the result of the vote indicating Shareholders’ consent,
objection and abstaining from voting shall be entered at the Market
Observation Post System on the day immediately following the
convention of the Shareholders’ meeting.
a,@avak+awafﬁ~’f*ua34%@¢a’%&
AFR~F 2 AELES ’J o BB

Where any Director or supervisor (if any), who is also a Shareholders
of the Company, creates of has created a pledge on the Shares held by
such Director (the “Pledge Shares” ) exceeding fifty present (50%)
of total Shares held by such Director at the time of his/her appointment
as Directors or supervisor (if any ), such Directors or supervisor (if
any )shall refrain from exercising its voting rights on the Shares
representing the difference between the Pledge Shares and fifty
percent (50%) of the total Shares held by such Director or supervisor
(if any ) at the time of his/her appointment as Director or supervisor
(if any), and such Shares shall not be counted toward the number of
votes represented by the Shareholders present at a general meeting.
AP EFEEFA(F )T HEFF ASTRGPE S iz g F A E
FAe )RR LR AT R TR )AEE E o prerss
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Unless otherwise provided for under the Applicable Listing Rules or
the Avrticles, a proposal put to a vote shall be approved by consent of
a majority of Shareholders present at the meeting attended.

5‘”»%\ A “,fi TR LAAFTARY R AR A

In case of an amendment proposal or substitute proposal to an original
proposal, the chairman shall decide on the order of vote together with
the original proposal. However, if one of the proposals has been
approved, the others shall be deemed overruled and no further vote is

required.

F- %37 B EAFAEE AR RS L A2
FooodoB @ — &Ko Bl g ﬁwi**mﬁ?L A RFE A
i o

Vo

Where directors and/or supervisors are elected at a Shareholders’
meeting the election shall be conducted in accordance with the
applicable election rules established by the Company and the
election results, including the list of elected directors and/or
supervisors and numbers of shares voted for the election of directors
and/or supervisors, shall be announced at the same meeting.
BRETERTE T RA(f)BF o R A2 P9 pME
REFHL S REFSTTERLE ¢ pEETE TR L
rHeH g E K-

Voting ballots cast in the election of director(s) shall be signed and
sealed by scrutinizer ad properly kept for at least one (1) years;
provided, however, that in case of a litigation instituted by
Shareholder, these ballots shall then be kept until conclusion of the
litigation.

TEERFIE L :‘%’%&” ed ERRREF
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Article 15 Checking and Counting Ballots £ £ % 3+ &
L1

The chairman shall appoint persons responsible for checking and
counting ballots during votes on agenda items. However, the
persons responsible for checking ballots must be Shareholders. The
ballots cast in the voting of a general meeting or for election proposal
shall be publicly counted at any general meeting venue and the result
of voting, cast in the voting of a general meeting or for election
proposal, shall be announced at the same general meeting after all
ballots have been counted and placed on record.
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Meeting Minutes %k ¥ &%

Any resolutions made at a general meeting shall be compiled in the
form of meeting minutes.  The chairman shall affix his/her signature
or seal to the meeting minutes, which shall be issued to shareholders
within twenty days after the end of the general meeting. Meeting
minutes may be produced and issued to Shareholders in electronic
form.

WK § 2k @ﬁ*ﬁi%’djﬁggﬁﬁi,j%ggj
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Fal S
While the Company remains as a listing company in Taiwan, the
meeting minutes referred to in the preceding paragraph may be
distributed, alternatively, by way of making public announcement at
the Market Observation Post System (the “MOPS”).
”ﬁ““”ﬂ*%@%@mﬁ’ﬁﬁﬁiﬁiaﬁ’@”@”\
BB sz v B N 52 e

The meeting minutes must faithfully record the meeting's date (year,
month, day), place, Chairman’s name, resolution method, summary of
proceedings, and results of resolutions. Meeting minutes shall be kept
during the existence of the Company.

FEBRAT R E T P HET AR R
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The number of votes casted for and against a resolution and the total
number of votes cast shall be recorded in the meeting minutes.
AL AR (PRS2 F 2 SR R E RO R
RE B

The Company shall upload the relevant information and contents of
the resolution made in the general meeting onto the MOPS within the
prescriptive period of there is any material information (as defined and
prescribed under the Applicable Listing Rules) in such resolution.
MG ARE doF LA ()R L RRLE ALY - AL7
/A e 2 Al LS @ﬁ%]i OB R UELR
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Intermission and Resumption of A Meeting k4 ~ 7% €

During the general meeting, the chairman may, at his or her discretion,
set time for intermission. In exceptional cases, when there are
incidents that temporarily prevent the normal progress of the general
meeting, the chairman may decide to temporarily suspend the general
meeting and announce, depending on the situation, the time that the
meeting will resume.

EREFFANINIFF L kL 3237 4B FE R
ARERIAFE R 3R TARFRTFFEIRE LR o

Before the agenda set for the general meeting are completed, if the
meeting venue cannot continue to be used for the general meeting,
the chairman may seek another venue to resume the general meeting.
Upon approval by Ordinary Resolution, the chairman may (and shall
if so directed by the meeting) adjourn the general meeting if
necessary.

MR G T2 RMATREIARED B 250 BEFAn BYR
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The Shareholders may resolve to adjourn or resume the general
meeting within five days in accordance with the Applicable Listing
Rules and the Avrticles.

BAEERIFIMZL 2 AFRL AT ARET pprat i
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Preservation of Order at the Meeting Venue € 3§ & 2 @ i*

The chairman may direct inspectors (or security guards) to assist in
preserving the order at the meeting venue. Inspectors (or security
guards) shall wear an arm-band with the word "Inspector" when
assisting in preserving the order at the meeting venue.

AR ERILERR (S R A )R R g H R o MRA
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The chairman may direct inspectors or security guards to ask
Shareholders who violate the Rules, disobey the chairman's
correction, impede the process of the meeting and do not comply after
being asked to stop to leave the meeting venue.

WK EF AR I REA RN D PR ERZEF S AR
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If there is speaker facility at the meeting venue and a shareholder
speaks with the facility other than that prepared by the Company, the

chairman may stop him.
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Article 19 Enforcement and Amendment J * £2 i3 37
¥4

Establishment and amendment to the Rules shall be subject to
approval of the Board of Directors, which shall be further approved
by Ordinary Resolution in the general meeting.
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GUIDELINES GOVERNING ELECTION OF DIRECTORS

EFERRLP
To establish a well-functioning election system for the Directors of the Company,
these Guidelines are established in accordance with the Applicable Listing Rules
for compliance.

LEF AT ARFTEERPAE S R ()2 L 7}\%#,11?\31}‘-

Unless otherwise defined in these Guidelines, any capital letters as used in these
Guidelines shall have the same meanings as defined in the Articles of Association
of the Company (as amended or substituted from time to time; hereinafter
"Articles").
%i%&??i%ﬂ’%%%%@wﬁﬁféig«%7ﬂﬁ’,a%%ﬁ
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In the election of Directors of the Company, the number of votes exercisable in
respect of one Share shall be the same as the number of Directors to be elected,
and the total number of votes per Share may be consolidated for election of one
candidate or may be split for election of two or more candidates.

AP EEZER I -UPFERENTEARPRZERE TR E
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The Board of Directors shall prepare the number of ballots equal to the number of
Directors to be elected and shall fill in the number of votes to be distributed to the
attending Members in a general meeting.
TEERAALRENETET A FAPZERL I g R A F AR
LEg2Zmh o

Prior to the commencement of an election, the chairman shall appoint several
ballot examiners and ballot counters to perform related duties.

EREBLT O R] AAKLEER P ERELFT A RFLTT MBS

The Board of Directors shall set up a ballot box for the election of Directors to be
inspected by the ballot examiners prior to the casting of ballots.

FTEZEF F FTEREHRE W HREDIELAF RAER -

Where a candidate is also a Member, the person casting the vote shall specify the
account name and the Member number on the ballot in the column entitled
“Candidate”. If the candidate is not a Member, the person casting the vote shall
specify the name and identification number of the candidate in the said column.
Provided, however, if the candidate is a Member and a government entity or a
juristic person, the person casting the vote shall specify the name of the
government entity or jurisdiction person and may in addition specify the name of
the representative of the government entity or juristic person. Where there are
multiple representatives, the name of each representative shall be indicated.
AR AR MR LS K AR AR R R PR ARER
EEEAP 3 I Gl I N ﬁ\_l?/,év\—*ﬁ TEE P ARERA LR DS o
fﬂﬁifj‘ﬁ BABASAHERAPERELAREREA S L RE IR
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Where any Shareholder is a corporate entity, its representative may be elected as
Director or supervisor (if any). Where there are several representatives of any
corporate Shareholder, such representatives may be elected as either Directors or
supervisors (if any) but not as Director and supervisors (if any) concurrently.
;; AL pE,Ed H VA R EE S g:;—\‘a”:;s.A(quF Yo X £ A 7;@;&;%,
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Independent Directors and non-Independent Directors shall be elected in the same
election, but the respective votes shall be separately calculated to determine the
elected Independent Directors and non-Independent Directors.

TEZEL P FEEEPFTE - BERL NP L NG E

For so long as the shares of the Company are registered in the Emerging Market
or listed on the GreTai Securities Market or the Taiwan Stock Exchange, the
election of the Independent Director(s) shall be governed by Articles 5,6,7,8 and
9 of the Regulations Governing Appointment of Independent Directors and
Compliance Matters for Public Companies.

AL PR FEERS BES R R oA ETL D L PE A
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The ballot shall be null and invalid upon occurrence of one of the following:
ERLG TARNEZ- FE T
1. Ballots which are not in compliance with these Guidelines.
PH ARG RLLEE o
2. Blank ballots which are cast into the ballot box;
NG L ERER KRR -
3. Scribbled and unidentifiable writing or writing which has been altered;
F O R PRI SR w:'ﬁ o

4. A candidate who is also a Member whose account name and Member number
are inconsistent with the information recorded in the Register of Members;
where a candidate who is not a Member, the name and identification number
provided are inconsistent upon further verification.
%ﬁﬁﬁﬁ‘%i”iﬁﬁﬁ’ﬁéﬁ‘%iﬁ%?%iéﬁlﬁﬁ;
AT AR B A do2ba P A ﬁ CH LB S - B PE B —‘5 0

5. Writing other than the name of the candidate or Member number
(identification number) and the number of votes entitled.

FHEARER AL L) SR L S B RS- ShEL) 2 A feE B IR
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6. The account name (name) or Member number (identification number) of the
candidate has not been specified.

AEAERA 2P L) A P B (E - FFU)H

7. Two or more candidates are included in a single ballot.

- ERERLEIIRERA - AN Lt H o

116



Article 9
1 iE

Article 10
¥ -LiE

Article 11

- 0%
Article 12
E R 9

Article 13
¥ -L=if

it o

GUIDELINES GOVERNING ELECTION OF DIRECTORS
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Pursuantto  the number of Directors required under the Articles, the candidates
to whom the ballots cast represent a prevailing number of votes shall be elected
based on the result of the election as Independent Directors or non-Independent
Directors, respectively in descending order. If two or more candidates receive
an equal number of votes, a draw shall take place between these candidates to
determine who shall be elected. Where a candidate is not present, the chairman
shall draw on behalf of the candidate.
AP FE D RLERT Fod L AEET2L o AT FE RIFAFALAT
T2 Lo AEPE B R R AR E R ] TR ERL A
Q?ﬁﬁ{ﬁ& —*‘/w\ Bl i odey - AR A P AriEEER P A AT AR
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The Company shall not elect supervisors when it has established the Audit
Committee.

X 2 \j)ﬂa*)liﬁgfﬁz Fl{ﬁ”"'?%f’»& °

Ballots shall be counted upon completion of the voting procedures and the result
of the ballot counting, including the list of persons elected as directors and the total
number of votes for the elected directors, shall be announced by the chairman
immediately. The ballots shall be kept for at least one year after sealed and signed
by the ballot examiners, provided that in the case that shareholders file lawsuits in
accordance with the Applicable Listing Rules, the ballots shall be kept until the
end of the lawsuits.

HEZBZUEHRE BRLE2SXRI AAZHEFEETF ELHEH E5
Bl EFL BRI ELESHEFL  LEFF XTI OEG-E o
Bk e A ()2 £ MR T HRASTFR F BFFIFRLEREE L -

The election of candidate who is disqualified by the Applicable Listing Rules
including without limitation to Paragraphs 3and 4 of Article 26-3 of the Taiwan
Securities and Exchange Act) shall be ineffective.
PEREFIIFR)EL(FREAIDNLEBEEILES L2052 2 %28
2w )RR FEL B o

The Board of Directors shall send each elected Director a notice of appointment.
FELEFS AP ETgAUB R EL S

Establishment and amendment to these Guidelines shall be subject to approval of
the Board of Directors, which shall be further approved by Ordinary Resolution at
a general meeting.

ARG TEEBIR/EACPETER L L ERL § 2 H AR o
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