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Proposal for the Amendment Orrigimal Article Reason for Amendmenis
1.1 In the Aricles Table A in the First | [New Article] The definition of "Private Placement” was

Schedule to the Statute does not apply
and, unless there is something in the

sulyject or context inconsistent therewith:

“Private Placement™

| has the meaning given thereto in Article 12,65

added to reflect the requirements regarding the
private placement sel forth in the revised
Sharcholders”  Rights  Protection  Checklist
published by the GreTai Securities Market on
March 14, 20012 ("Revised Checklist™).

LI In the Aricles Table A in the Firs
Schedule o the Statute does not apply
and, unless there is something in the

subject or context inconsistent therewith;

II-B I ' I IEI L1
has the meaning given thereto in Ardicle 2.5;

[New Article]

The definition of "Restricted Shares™ was
sided to reflect the reguirements regarding the
restricted shares set forth in the Revised
Checklist,

2.5 Subject to the provisions of the Statute,

HAEES 3| W E 'WI
restricted rights (“Restricted Shares™)
o _emplovees of the Company and it

Subsidiaries  with the sanction of a

[New Article|

This Aricle was added purseant to the
Revised Checklist,




| Company Rulgs,

_tE_

(el in_connectisn_with the isue of

Supermajority Resolution, peovided tha

Amticle 2.3 F shall .
el of the issue of such Shares.  For

CiTSh, the temms o issue ol Restrcbed

g including b o I
r ool Hiestri Shires i%

] ; ' Resiricicd S I

ather relufed maiiers  shall be in

gocordance with the Applicable Public

The pre-empiive right of Members
urder Article 2.4 shall not apply in the
event that nesw Shares are issued doe e
the following reasons o lor the
following purposes:

{a)l in connection with a Merger, or
pursaint B amy reorganization of
the Conmpainy;

ik} in connection with mesting the
Company's  obligations  under
share subscriplion warmnts
andfor options, includieg those
rendered in Ariches 2.8 and 2,0
hereaf;

-
.

I

The pre-emplive right of Members
under Article 2.4 shall not apply in
the event that new Shares ore issued
duse b the Following reasans or for the
following purpeses:

{a} in connection with o Merper, or
parsusnt W any recrganization of the
Compamy:

ib)in  connection  with  meeting  the
Company's obligotions under share
subscription warrands amlior options,
including those rendered In Articles
2T amd 2.9 hereof;

{c} in  connection  with  meeting  the
Compamy s abligalicms urider

ED

5

Sequence number was changed because
of the addition of Article 2.5,

The reference  sequence  number  in
Paragraph (b} was changed because of
the nddition of Amicle 2.5

Paragraph (c) was added to provide that
the pre-emiptive Fight of Members sheall
rd apply in e event that Rescricted
Shanss ane paoed.

The sequence number of Pargerphs (o),
[d} and {2) wus changed because of the
nddition of Paragraph (c).

As the term “private placement”® hos
been defined in Article | such term shall




-5 E-

Restric ol 5 in
with Article 2.5 hererof:

crclan

{d) In connection with mecting the
Company™s  obligations  under
convertible honds or corporate
bonds wested with rights 1o

acquire Shares;

in connection with meeting the
Company™s  obligations  under
Preferred  Shares  wvested  with
rights to acquire Sharcs; or

(e

in  connection  with  Private
Placement.

if)

convertible bonds or corporate bonds
vested with rights o acquire Shares;

{d) in connection with  meeting  the
Company’s obligations under
Preferred Shares vested with rights o
acquire Shares; or

(&} in connection with private placement.

been defined in Article 1, such term shall

be shown as a capitalized term,

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

260 The Company shall nou issue any unpaid
Shares or parily paid-up Shares.

Sequence number was changed because of the
addition of Article 2.5,

k4

r i}

Motwithstanding Aricle 2.5 hereof, the

Company  may, upon approval by a
majority of the Directors at a mecting
atiended by two-thirds or more of the
total number of the Directors, adopt one
oF mofe incentive programmes and may
issue Shares or options, warranls or
other similar instruments, o employvees
of the Company and its Subsidiaries.

!-\J
1

The Company may, upon approval by a
majority of the Direciors al a meeting
attended by fwo-thirds or more of the
total number of the Directors, adopt one
or more incentive programmes and may
issue Shares of options, wareanis of
other similar instruments, to emplovess

of the Company and its Subsidiarics.

1. Sequence number was changed because
of the addition of Aricle 2.5,

2. This Article was revised to reflect the
addition of Article 2.5,




agreements  with  emplovees  of  the
Company  amd  1he emplovees of #s
Subsidiaries in relation 1o the incentive
programine approved pursuant by Arick
L8 abowe, whereby emplovess may
subscribe for, within a specilic period, a
specific number of the Shares.  The
termes and conditions of such sgreements
shall be no less restrictive on redevant
emiployee than the tlerms specified in the

201 Shares may naot be issued in bearer form.,

applicable incentive programme.

apreements  with  employees  of  the
Company  and  the emplovess ol 03

Subsidiaries in relotion 1o ihe incentive
programumne approved pursuant b Article
2.7 ahove, wherehy employess may
subscribe Tor, within a specilic period, a
specific number of the Shares.  The
terms and conditions af such aureements
shall be no less restrictive o relevant
emipliyee than the terms specified in the

applicable incentive programime.

29  Options, wareants of ollber  slmilar | 28 Options,  warranis  of  odber  similar | 1. Seguence number was clanged because
instruments issued in accordonce with instruments issued in accordance with of the addition of Article 2.5,
Article 28 above are notl transferabbe Aricle 2.7 abowe ane not transferabde | 2. The meference sequence number in this
save by inheritance save by inherifance. Aricle was chonged becouse of the
addition of Artiche 2.5,
200 Thee Comparny  may  oenter  into | 29 The  Company may  eaber  dmlo | 1. Seguence number was clanged because

of the addition of Article 2.5,

2. The relerence sequence number i this
Aricle was changed becpuse of the
addition of Artiche 2.5,

210 Shares may not be issued in bearer form.

Sequence number was changed because of the
wddition ol Article 1,5,

8.2 Bubject we the provisions of the Statue
and these Articles, the Company may,
upon_approval by o majorily of ihe
Di ~ I
Db or more 1|-'I"II1§ lotial number af

5.2 Subject w the provisiens of the Statute
and these Articles, the Company may
purchass its own Shares (including any

redesmable Shares) on such ferms and in

such mamner as  the  Darectoss  may

This Aricle was revised pursuant 1o the
Revised Checklis,
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the _Dirgctors, purchase ils own Shares
{including any redeemable Shares and
the Shares listed gn the GTSM) on such

terms  and in such manner as the

Directors may determing,

determine,

8.3 In the event that the Company proposes
to purchase Shares listed on the GTSM

icle 8.2, luti q

the Board approving such proposal and

the implementation thereol should be
reported to the Members in the next

neral_meeting in n
Buch reporting  ohligation  shall alse
implement the proposal to purchase the

reason.

with

[Mew Article]

This Aricle was added purswani o ihe

Revised Checklist.

The Company may make a pavment in
respect of the redemption or purchase of
its own Shargs in any manner permitied
by the Statute, including out of capital.

8.2  The Company may make a payment in
respect of the redemption or purchase of
its own Shares in any manner permitied
by the Statute, including out of capital.

Sequence number was changed because of the
addition of Article 8.3,

124 Subject to the Statwle and Article 12.5,

12.4 Subject to the Statwle and Aricle 12,5,

Pursuant 1o Aricle 43-6 of the Taiwan
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e Company may From time o tine by

Supermajority Besolution:
(b effect any Merger (excepl for any
Mlerper which falls within the definition
of “merger andior consolidation” under
ihe Statute, which requires the approval
of e Company by Special Resolution
anly) ar spin-off of the Company:

e Company may from time o e by

Supermajority Fesolution;
(b effect any  Merger (excepl For any
Mlerper which falls within the definition
of “merger andior consolidation” under
ihe Statute, which requires the approval
af e Compaiy by Special Resoluton
anlyl, spin-ofi_or private placement of
ther Connpraariy;

Socurities amd Exchange Act, as the private
placement shall be approved by a Special
Resolution, Paragraph (b)) was fevised 1o
comply with such provision and the Revised
Checklise

12,6 Subject 1o the Statute and in sddition 1o

approval by the Board in accordance with
) & - N a3

Raesalution b

! WRY v

isgue  securilies 1o

wing

placement within the temitory of the RO

Lrusl enlErmrises I LITROE
or _ adher  lemal  entities  or
o ved by FSC;

a] Juritl

rsom. lewal enlilics or

[ M Article]

This Amicle wns added pursuam to the
Revised Cleck s
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funds _meeting e gualifications
s forth b the FSCE and

&) directors, supervisors (il any) or
managers of the Company or iis
Subsidiaries.

127 The Company may by Special

sharcholding of the Meinbers pro rata,

! herwi ided for in o
Siatuie  or  the  Applicable  Public

| Company Rules,

[Mew Articke]

This Article was added pussuant o the
Revised Checklist,

123 Bubiject to the Statute, the Company may
by Supermajority Resolution, disgribuie
its Capital R in whol :
by imsuing mew Shans which shall e
fisixi s | | its. acieinal

Members in arbion by Ehe numbser ol

Bhares being beld by each of them o by

sish,

[Mew Articke]

This Aricle was added 0 reflect dhe

amencdment o Paragraph {11, Article 166,




165 For so long as e Shares are lsted on

the GTSM, the Company shall gonounee
to the public the notice of a general
and materals relating 1o the matters 1o
e pppored and  discussed  in the
meetings,including bul e limited b,
lecti liscl r Di . in
socordance with Article 16,1 hereol, and

shall tranemit the same via the Market
Cibservation Post System_in accondanee

I the wvalin rof a M 1

pogether  with  the  abeyve  meintboned
i1, e Bosrd shall prepare a
mesting  handbook  of  the  relevant
general
materials, which will ke sent o or made
available 10 all Members and shall be

meeting  amd  supplemental

165 For so long as the Shares are listed on

the GTSM, the Company sholl send
materials melating 1w the maters o be
disgussed in the meetings together with
h midice, o sccordance with Article
16,0 hereod, and shall transmit the same
via the Markel Observation Post System.
The Board shall prepare a meeting

handbook  of  the  relevanl

generil
meeting  and  supplemental  materials,
which will be sent o or made avialable
io all Members and shall be ransmitied
i the Market Observation Post System
in @__manner  coigisent  with  the
Applicable Public Company Bubes,

This Article was revised pursuant 10 the
Revised Checklis,
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transmitled 1o the Markel Observation
Post System in accordance  with the

Applicable Public Company Rules,

li

The fellowing matters shall be stated in
the notice of & general meeting, with a
sumimary of the major comtent o be
discussed. and shall not be proposed as
am EXIEmposary molion:
{a) election or discharge of Directors;
{b)  alteration of the Articles;
{c)  dissolution, Merger or spin-off, (i)
cntering  imo,  amending,  or
ferminating any contract for lease
of the Company's business in
while, or  the delegation  of
management of the Company’s
business 0 others or the nepular
joint operation of the Company
with others, (i) transfer of the
Company's business or asseis, in
whole or in any essential part oF
{iv) acquisition or assumpiion of
the whole business of assets of
andher

person,  which  has  a

16,6 The follewing matters shall be stated in

the nodice of & general meeting, with a

summary of the major content o be

discussed. and shall not be proposed as
am eXIEmpOsry motion:

{a) election or discharge of Directors;

{b)  alteration of the Articles;

{c) (i) dissolution, Merger or spin-off,
(i) entering into, amending, or
terminating any contract for lease
of the Company's business in
whole, or  the delegation of

management of the Company’s

business 1w others or the regular

Joint operation of the Company

with others, (iii} transfer of the

Company's business or assets, in

whole o in any essential part of

(iv) acquisition or assumption of

the whole business of assets of

ancher

person,  which  has a

This Article was revised pursuant to the
Revised Checklist.

The sequence number of Paragraph (1)
was changed because of the addition of
Paragraph (1)

As the term “private placement” has
been defined in Article 1, such term shall
be showm as a capitalized term.
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material effect on the Company's

material effect on the Company’s

operation; operation;

(d}  approval  of  an action by (d}  approval  of  an sction by
Director(s)  who  emgage{s)  in Director(s]  wha  emgage(s)  in
business Tor himselfhersell or on business Tor himselfhersell or on
hehall of another person that is hehalf of ansdher person fhat is
within the scape of te Conmpany s within the scope of U Comtpany s
husiness; husiness;

(eh  distribution of the whalbe or part off (eh  distribution of the whalbe or part off
the surplus profit of the Company the surplus profit of the Company
in thie Tarm ol mew Shares: in the fomm o nesw  Shares,

h  distribut F Capitgl R . italizati : )
the ferm of new Shares or cash; Capilal Beserve and any  olher
and amount in secordance with Article

(2] Frivale Placement of any 35, and
cquity-type segurities issued by the (£} private placement of any
Company. equily-type securities ssueed by the

Cmipam®y.
174 Mothing inthe Aricles shall prevent any | 174 Nothing in the Amicles shall prevent any | This  Article was revised pursuant 1o the

Mlember From initisting proceedings in a

count of competent jurisdiction for an

appropriabe remedy i connection with

the improper convening of any general

meeling of the improper passige of any

Mlember Troam initiating proceedings in a

court of competent jurisdiction for an

appropriabe remedy in comnection wilh

the improper convening of any gencral

meeling or the improper possige of any

Revised Check s,
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resclution within 30 days afler passing
of such resolution.  The Taiwan Taipei
[Mstrict Cowrl, BOC, may be the court
for adjudicating any disputes arising out
ol the feregoing,

resolution within 30 days afler passing
of such resalution,  The Taiwan Taipei
Diserict Court, ROLC, may be the court off
first insfpnge  for  adjudicating  any

disputes arising sal of the feregoing,

4.1

Subject 1w oany rights or  restrictions
attached o any Shares, every Member
who [being an imbividesl) 15 present in
persan or by proxy or, if 8 corporation o
odhier non=natural persen is present by its
duly auvthorised representative or by
proxy, shall have one vabe for every
Share of which he is the holder_ If a
Member holds Shares for others, such
Member may exercise his voling power
separately,  The qualifications, soop,
methads ol aperaling
procedures  and  other  matiers  fisr
voting power separaicly shall comply
with the Applicahl K

ihlic 1y
Rulss,

[ i b

14.1

Subject o any rights o restrictions
attached 10 any Shares, every Member
wha (bemng an individualy s present in
person ar by proxy or, if a corporation or
other nonsnedural persom is present by s
duly authorised represemative o by
proy, shall have one wobe for every
Share of which s is the holder,,

This Aricle was revised pursuant 10 the
Revised Checklist,

18.4

The Board may  determine that  the
woking power of o Member a8 @ general

184 The Board may  determine that e

viding power of a Member @ 3 generl

This Amicle was revised pursuant o the
Bevised Checklist,




Company, the lirsl voting deciswm shall

mecting may be cxenclsed by way of a
writien ballot or by way of electronic
transission; provided, bowever, that if
a gengml meeting is o be held outside
e RO _gr pursuant 1o the Applicable
Public Company Rules, the Company
shall  provide the Members with a
methed for exercising their voting power
by way of a wrilten ballal or electrmic
The  methisd  for

exercising such voting power shall be

transmission.

described in the gencral mecting notice
tis e given o the Members if the wiling
power ey be exercised by oway of a
writien balkd or eleciranic Irnsmission,
Ary Member who intends 1o exercise his
voding power by way of o written balko
or by way of electronic iranamission
shall szrve the Company with his voding
decision at beast pwo days prioe 1w the
dobe of such general mesting.  Where
mate than  one  veling  decision  ane
recgived from the same Member by he

mbeeting may be exerclsed by way of a
written ballot or by waoy of electronic
transmisgsion; provided, bowever, that if
a genernl meeting is fo be beld outside
th RO, the Company shall provide the
Members with a method for exercising
their voling power by way of a writlen
ballot or elecironic iransmission.  The
mezthid o exercising such valing power
shill be described in the general meeting
notice by be given 1o the Members il the
voling powver may be excrcised by way
of o written  bhallot  or  electronie
Any Member  who
imends o exercise his viding power by

transmission.

way of a written ballot or by way of
elecironic fransmission shall serve the
Company with his voding decision a
least five days prior to the date of such
general  meeting. A Member  who
exercises his voding power ot a general
meeling by way of a wrilten ballol or by
electronic transmission shall be desmed
1o hawe appeanted the charrman ol the
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statement i made by the  relevant
decision in_the later-received voling
decision, A Member who exercises his
wvoding power at a general meeting by

way ol a writlen ballot or by electronic
transmission shall be deemed to have
appoinied the chairman of the general
meeting as his proxy to vote his shares o
the general meeting only in the manner
directed by his written instrument or
electronic document,  The chairman as
proxy  shall not have the power to
exercise the woling rights of such
Members with respect to any matters not
referred 1o or indicated in the written or
electronic  document  andfor  any
amendment to resolution(s) proposed at
the said pgemeral meeting.  For the
purpose of clarification, such Members
voling in such manner shall be deemed
to have waived their voiing rights with

respect o any extemporary mallers or

general meeting as his proxy o vole his
shares al the general meeting only in the
manner  directed by his  wrillen
instrument  or  electronic  document.
The chairman as proxy shall not have the
power io exercise the voting rights of
such Members with respect o any
matters not referred to or indicated in the
written or electronic document andior
any  amendment e resolutionds)
proposed at the said general meeting,
For the purpose of clarification, such
Members voting in such manner shall be
deemed to have waived their voling
rights with respect 1o any exfemporary
matiers or amendment 1o resolution]s)
proposed at the general meeting,
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ameidment 10 resolulions) proposed at
the general mesting.

18,5

In the event any Member who inended
o exercise his voding power by way of' a
written ballot or electronic transmission
amd has served his voling decision on the
Company pursuan o Aricle 18,4 hereof
later amdends 1o ablend  the  general
meectings in person, he shall, at least pag
davs prior w0 the date of such general
mecting, serve the Company with a
separie nodice revoking his previous
voling decision.
shall be sent to the Company in the same

nanner (o2, by courier, registered mail

Such separale nolice

ar glectronic transmission, as applicable)
s lhe previows voling decision under
Article 18.4 was given to the Company.
Viles by oway of o written ballot or
clectronic  transmission  shall  remain
valigl il the relevant Member lails b
revoke his voting decision before the

prescribed fime.

185 In the event any Member who_intends 1o

enercise his voling power by way of a
written ballot or electronic fransmission
and has served his voling decision an the
Company pursuant te Arficle 8.4 hereof
lster  imtends 10 aitend  the  generl
mectings in person. he shall, st least ons
oy prior 1o the date of such gemeral
mecting, serve the Company with a
separaie notice revoking his previeus
vating decision,
shall b sent 10 the Compary in the some

manmer (e, by courser, negistered mail

Such scparate motics

or electronic transmission, as applicahle)
as the previsus voling decision under
Aricle 184 was given e the Company .
Yoles by way o a writlen balhis or
clectronic
valid it the relevant Member fails o
revokie his woting decizion befose the

transmission  shall  remain

prescribed time,

This Armicle was revised pursuant o the
Revised Checklise

19,3

In the event that o Member exercises his

19,3 In the event thot & Member exercises his

This _Aricle was revised pursuant 1o ihe
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voling power by way of a written ballot
or clectronic fransmission and has also
authorised a proxy W atlend a general
meeting,  then  the  wvoling  power
exercized by the proxy ol the general
meeting shall prevail __In the event that

/ i 5

to attend a ceneral mesting later intends

= oeneral meeting i

or_to exercise his voting power by way

i wri 1l i3
transmission, he shall, at least two davs

prior to the date of such general meeting,

/| WO

writien  notice  revoking  his  previous

wav ol proxy =hall remain wvalid it the

appointment of such proxy before the

hed i

viling power by way of a writlen ballot
or clectronic fransmission and has also
authorised a proxy o atlend a general
meeting,  then  the  wvoting  power
exercized by the proxy ol the general
meeting shall prevail.

Revised Checklist.

225 I the number of Shares pledged by a
D¥irector ot any Lime amounts b more
than fiftv per cent of the total Shares

hield by such Director at the time of his

[Mew Article]

This Aricle was added pursuan
Revised Checklist.

o the




| il I _pl h

ing (i P i i
Shares hild by swech Director an the Lime
Y his | . hall
gy wiling  righis  and
ghove-threshold  Shores shall nat be
coumted in_determining he mimber of
uodes of the Members presend ot g
gereral mecting but shall be couniled
fownrds the quoram of fhe general
rn.u.'LinH;

such

251

The election ol Independem  Divectors
ingd ; i hall |
hebd  together  and  shall be  elasied
pursuart  to a8 cumulative  voding
mechanism  pursuanl 0 oa poll vols,
where the number of vetes exercisable
by any Member shall be the same as the
product of the number of Shares held by

such Member  and  the
Diirectors_{including the Independent
Drectors and non-independent direclors)
i be clected (“Special Balled Wotes™),
and the otal number of Special Balka

number ol

232 Diarectors shall be elected pursisnt 0 a
cumulative voding mechanism  purswant
1o a poll vole, where the aumber of vols
exercisable by any Member shall be the
same as the product ol the number of
Sharzs held by such Member and the
number ol be  elected
(“Special Ballot Vetes™) and the todal
number of Special Ballol Voles cst by
any Member maoy be consolidated for

glection of one Director candidale or

[Mrectors by

may  be split For eloction  amsongst

multiple  Dhrector  candidates, s

Purdmant 10 Ariscle 14-2 of the Talwan
Securities and Exchange Act and the relevant
repulations, public companies shall adept a
candidate  nomination  mechanism  for  the
This

Article was revised 10 reflect such provision,

clection ol indepemdent  dinsclors,
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Voles cast by any Member may be
consolidated  for  clection  of  one
Director/ndependent Director candidate
or may he split for election amongst
multiple  Directorlndependent  Dirgctor
candidates, as specified by the Member
pursuant 1o the poll vele ballot, The
top candidates in the number equal to the
2apecliv numbser of the
Directors/ | ndependent  [hrectors o be
elected, o whom the voles cast represent
a prevailing number of votes relative to
the other candidates, shall be decmed
Drirectors/Independent Directors elected,
The Company shall adopt a candidate

of In Dircctors.  Subject o
Independent  Directors and  related
anpouneement shall comply with e

Applicable Public Company Rules,

specilied by the Member pursuant to the
poll vode ballot.  The top candidates in
the number equal 1o the number of the
Directors to be elected, to whom the
viles casl represent a prevailing number
of votes relative to the other candidates,
shall be deemed Directors elected.

255 Where a legal entity is o Member, ils

elected as Director_of the Company_in

[Mew Articie]

This Article was added
Revised Checklist.

pursuant

Lo

the




aoccordance with these Arleles, 17 therg
gre  more  than  one  authorized
representatives, cach of them may b 50
glegied,

2306 The Company may from time o time by
Supennajority  Reselulion pemove any
Direcbor from office, whether or e
appoditing another  person 1w Tl the

Pri } - il
fern of office of the cument [inasors,
the Members may 9 5 general mesting
re-glect all Directors, whose vote shall

b | . | willh Afich

25.2 abowve.  The term of office of all

cumrent Dirgctors s deemed (o hove

expired on the date of the ne-election or

e Memmbers @l the general mesting il

ihe Members do ot reselve that all

curment [hrectors will only netire at he
L [ thei * o]

Members present in person_or by proxy,

representing moere than goe-hall” of the

Bt s

VIEAEY,

% whall constilule a

233 The Company may from time o time by
Supermajority  Resolulion femove any
Director From office, whether or
appointing another person 1w Gl the

VOEATEY

Sequence number was changed because
of the addition of Article 255,

This Article was revised pursusnt b the
Revised Clwecklis.
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guoruim_for_anygeneral mesting b

257 Where o Director has, in the course of
performing his duties, commited any act
resulting in material damages 0 the
Company or in signilicant viedation of
applicable  laws, regulations or  the
Artickes, but has e been remowved by
Supermajority Resolution at any given
weneral meeting, the Members) holding
3% or more of thbe total owisianding
Shares may, within thiny days afier that
general mecting, institue a lawsait in the
competent court for a judgment o

The

Toiwan Taipei Districs Court, ROC, may

retnove such [irector From odlice.

bz the court Tor this manger,

2346 Where o Directar has, in the course of
perfonning his duties, committed any act
resulting in material damages 10 the
Compary o im0 signilicant vielation ol
applicable  laws, megulations or  the
Articles, but has nisl been removed by
Supermajerity Resolution at any given
general meeting, the Membens) holding
P or more of the total oulstanding
Shares may, within thiny days after that
goeneral mecting, instiule a lawsuil in the
compebent court for o judgment o

Tl

Taiwan Taipei District Cowrt, ROC, may

b the court of fird instance for this

remdve such Dirsctor from oflice.

Maiter.

1. SBeguence number was changed becoause
of the addition of Anbcle 255,

This Articks was revised pursuant to the
Revised Check s,

=]

Notwill i vihi |
contrary contamed i this Aricke 28, a
Di 1 L .

the masdter umder discussion al

[New Artick]

This Amicle was added pursuand o ihe
Revised Check it




i

al the relevant mecting of the Board,

258 Motwithstanding  ansvthing  w the
contrary contained in this Aricle 28, a
[Mrector who has a personal interest in
the matter under discussion at a meeting
ol the Board, which may conllict with
and impair the interest of the Company,
shall nol vobe nor exercise voling rights
on behalf of ancther Director; the voting
right of such Director who cannot vole
of  exercise  any  voding  oright as

prescribed above shall not be counted in

the mumber of vobes of Dinsctors present

at the meeting of the Board.

287 Motwitlstamding  anvthing 1w it
contrary comoined in this Article 28, a
Director who has a personal mlerest in
the matter under discussion ot a meeting
ol the Boand, which may conllict with
ard impair the inferest of the Company,
shitll mel visle nor exercise voling righls
on behalf of another Director; the voting
right of such Director swha canmt vote
of  exercise  any voling  right  as
prescribed above shall not be counted in
the numiber of vodes of Dircctors present

at the meeting of the Board,

32 HRemuneration of Direetors
The remuneration of U Directors <hall
be decided by the Board by reference to
the  supeestion  made by the
: ; ramlicab]
only _afler the sstablshment ol such
gompensation commities, the standard
penerally adopted by other enlerprises in
the same industry, and shall be paid

regardless  whether the Company  has

Sequence number was changed because of the
addition of Article 28.7.

32 Remuneration of [rectors
T remuneration of the DMrectors shall
b decided by the Board by reference 1o
the standard generally sdopted by other
erterprises in the same industry, and
shall be paid regardless whether the
Company has profits o suffers losses.
Thi Directors may also be entitled 1o be
paid all travel, hotel and other expenses
properly incurred by them in_attending

This Aricle wos added with reference 1o the
Roevised Checklis,
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profits or sullers losses.  The Directors
may also be entitled to be paid all travel,
hotel  and  ather
imcurred by

returning  from  the meetings of the

properly
in attending  and

EXpEnses

them

Board, any committee appointed by the
Board, or general meetings of the
Company, or in connection with the
busingss of the Company or  their
duties as  Directors  generally. A
Director is also entitled 1o distribation of
profits of the Company in accordance
with the Articles, the Statuie, the
Applicable Public Company Rules, the
service  agreement or  other  similar

contract that he has entered into with the

Company.

and returming frem the meetings of the
Board, any commitice appoinicd by the
Board, or peneral meetings ol the
Company, or in connection with  the
business of the Company or  their
duties  as  Directors  semerally. A
Drirector is also entitled 1o distribation of
prafits of the Company in accordance
with the  Articles, the Sioe, the
Applicable Public Company Rules, the
service  agreement  of  other  similar
contract that he has entered into with the

Company,

34
3.1

Dividends, Distributions and Heserve

The Company is in an industey  of
high-quality interior fittings for luxury
brands and its life evcle is in the phase

34,
3.1

Dividends, Distributions and Reserve
The Company is in an indusiry  of
high-quality interior fittings for luxury

brands and its life cvele is in the phase

of  business expansion  and  steady of  business  expansion  and  steady
growth, Considering  that  the growih, Considering — that  the
Companv's  overall  developments, Companv's  overall  developments,

Based on its actwal needs, the Company
revized this Aricle 1o let the Company be able
to distribute cash bonus to the employees of its
Subsidiaries.




Mmamcial  planning,  fuid  needs  and
prosperity and prospects af the industry
and  emsuring  the  peotection  of
shareholders'  interests, the Company
shall adopl a conservalive and sound
dividend
distribution.  Subject o the Sialule,
Amicle 12.4(a) and this Aricle and
excepl a5 oherwise provided by the
right= attached o any  Shares, the

Company  may  disiribute  profits in

dividend parlicy fior

accordance with a proposal for profits
distribution approved by the Board and
sanctioned by the Members by an
Ordinury Resolution, in anmual general
mectings. I there are profits, In
distribution
recommieirdation, the Board shall set
asile out of the profits of the Company
for cach financial year: (1) a eserve for

making  the  prodits

payment of tx for the relevant financial
vear; (i) an amdounl e offsel loses
imcurred in previous vears; and (i) a
special aurplus reserve as required by the

MNmamcial  planning,  fuisd  needs  and
prosperity and prospects of the indusiry
and  ensuring  the  profection  of
sharcholders'  interests, the Company
shall adopl a conservalive and sound
dividend
distribution.  Subject w0 the Siule,
Aricle 12.4(a) and this Arficle and
excepl a5 otherwise provided by ihe
rights  attached 1o any  Shares, the
Company  may  distribmte  profils in

dividend paslicy fior

accordance with a proposal for profiis
distribution approved by the Board and
sanctioned by the Members by oan
Ordinary Resolution, in annoal generl
meetings. I there are profits, in
distribution
reconumicidation, the Board alall set
aside out of the profits of the Company
for each financial vear: (3 a reserve for

making  the  profis

payment of tax for the relevant financial
vear; (i) an amsount bo offser loses
ingurred in previous vears; and (i) a

spicial surplus reserve a8 reguired by the
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applicable securities authomty under the
Applicable  Public  Company  Rules.
Adler combining accumulaied
undistributed eamings in the previous
vears and setting aside a certain amoumt
of remaining profits of such financial
Year @S @ reservie Or  meSCTvVes for
development purpeses as the Board may
from time to time think G0 purseant o
Article 345, subject to the compliance
with the Statute, the remaining amount
shall be distributed in the following
sequence and manner upon approval by
the Members:
{2} no less than 0.2% as employees'
s
{b) no more than 3% as directors
bnus; and
(e} no less than 30% (o the Members
as Dividends, provided that, cash
Dividends shall not  be less than
1% of the total amount of
Dividends.
Dividends 1o the Members and the

applicable securities authorily under the
Applicable  Fublic  Company  Rules.
Aller combining accumulated
undistributed eamings in the previous
vears and setting aside a certain amoum
of remaining profits of such financial
Year s @ reserve  or  Teserves for
development purposes as the Board may
from time to time think Gt pursuant 1o
Article 345, subject to the compliance
with the Statute, the remaining amount
shall be distributed in the following
sequence and manner wpon approval by
the Members:
{a) no less than 0.2% as employees'
bonus;
{b) no more than 5% as directors'
baonus; and
(e} no less than 30% 0 the Members
as Dividends, provided that, cash
Dividends shall ot be less than
W% of the total amount of
Dividends.
Dividends 1o the Members and the




caiployees’ bonus may be distribabed. in
the discretion of the Boord, by way of
cash of by way of applying such susi in
paying up in full wnissued shares or a
carnbination of both for allcaion and
distribution  in employees ihe
Members. The Board may sdust the

o

cash Dividends payout ratio in any given
year based on the Company™s net inoome
ihe
the

for
Whimn

and  busingss  operations
respective  lnancial year.

emiployess’ bonus s distributed by way
of an issue of fully paid shares or cash,
the recipients may  include gualified
the Cowmpany™s
Mo unpaid dividend and
bhomus shall bear interest as against the

Cornpary.

ermplinyees ol

Subsidiaries.

crnployees’ bonws may be distribated, in
the discretion of the Board, by way of
cash of by way of applying such sum in
paying up in full wnissued shares or a
cormbination of both for allecation and
distribution 1o emplovees ihe
Memnbers. The Board may sdust the

or

cash Dividends payout ratio in any given
viar based on the Company™s net income
ihe
the

fior
Whizn

and  basiness  operations
respective  linancial year.

emiplovess’ bomus is distributed by way
of an dsswe of fully paid shares, ihe
rmay gualified
ey ees ol Compaany™s

Subsidiaries. Mo unpaid dividend and

include
the

recipients

honus shall hear interest as azainst the
Campary.

344 _Subjedt w Article 34.1 and the Statute,

the Board mary resielve that any Dividend
ar other distribution ke paid wholly or
partly by the disimbution of specific
assets and in particular (but without
limitation) by the distribution of shares,

344

The Board may  resolve
Dividend or other distribution be paid
whally of parily by the disiribution of
specilic asets and in particular (bt

without limiation) by the distribution of

that any

shares, debentures, or securities of any

This Article was revised pursuant 1o the
Revised Check s,
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debentures, or securities of any  other

company or in any one or more of such

ways_subject, however (a) the obfaining

of (i} the approval in a general meeting

comesponding  amount  of  such
- e | i

consent_from  the Member who  will

" . "
specitic assets and the cormesponding
shall be assessed by an ROC cerified
public accountant before the Board
submit the same io a general mecting for
approval,  Where any difficulty arises
in regard to such distribution, the Board
may settle the same as it thinks

expedient  and  in particular may
determing that cash pavments shall be
made to any Members upon the basis of
the value so fixed in order to adjust the
rights of all Members and may vest any
such specific assets in frustees in such

manner as may seem expedient o the

other compamy or in any one or more of
such ways and where any  difficulty
arises in regard to such distribution, the
Board may settle the same as it thinks
expedient  and  in particular may
determine that cash payments shall be
made to any Members upon the basis of
thie value so fixed in order to adjust the
rights of all Members and may vest any
such specific assets in trustees inosuch
manner as may seem expedient 1o the
Board.
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364 A proposal 1o transfer the  Treasury
Shores 1o the emplovees of the Company
andior s Subsidiaries at a price below
the averape actunl repurchase price shall
e approved by Special Resolution in tbe
next genernl meefing and  fhe  ifems
required byt Applicable  Public
Company Rules shall be specified in the
aolice of the general mesting and may
not be propossd s oan extemporary

The

Trepsury Shares resolved ot the general

o, appregate number ol
meetings Tor transfer 1o the employees of
the Company and its Subsidiaries shall
nol exceed 3% of the woal issued and
autstanding Shares, and each employes
mary mol subseribe lor mone than 0.5% alf
the total issued and outstanding Shares
in o ageregake, The €4

hibi 1 | ;
translernng such Treasury Shanss within

. o ided. | }

such i perig

Iy

il e Lham Lwo

364 A proposal 1o rramsfer the  Treasury
Shares {0 the emplovees of the Company
andfor s Subsidiaries at a price below
the average actunl repurchase price shall
b approved by Special Resolution in the
next genernl meeting and  the  ifems
required b te  Applicable  Public
Company Rules shall be specified in the
notice of the peneral mesiing and may
not Be propossd s oon exlemponry
maion.  The  ageregae  number  of

Trepsury Shares resalved at the general

meelings Tor tramsler 1o the emplovees of

the Company and its Subsidiaries shall
nol exoeed 5% of the wial issued and
outstanding Shares, and each emploves
may il subseribe (or mone than 0.5% of
the tatal issued ard oustanding Shares

in ageregale.

This Aricle was revised pursuant 10 the
Revised Checkliss,
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382 Any of the following mailers of ihe
Company shall require the consent of
ong-tall or more of all Audit Comminee
members and be submitted to the Board
for resolution:

{a) adoption of or amendment 1o 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 aequisition or

of derivatives

trading, extension of monetary loans

disposal assels,

i others, or endorsements  or
guarantees for others;

{d) any mater relating to the persoaal
inerest of the Directors;

38.2 Any of the lollowing mabiers of ihe
Company shall require the consent of
one=fall or more of all Avudit Comminiee
members and be submitted to the Board
fior ressolution:

{a) adoption of or amendment to an
internal conirol system;

{b) assessment of the effectiveness of
the intemal control sysiem;

{c) adoption of or amendment to the
handling procedwres for financial or
operational  actions  of  material

significance, such as acquisition or

af derivalives

trading, extension of monetary loans

dizposal assels,

i others, or endorsements  or
guarantees fior others;

{d) any mater relating o the persodal
interest of the Directors;

{eda material assel or  derivatives (e} a material assel or  derivatives
transaction: tramsaetion;

{1 a  maerial  monetary I, N a material maonetary  loan,
endorsement,  or  provision  of endorsement,  or  provision  of

As the term “private placement” has been
defined in Article 1, such term shall be shown
a5 a capitalized term,




EUFAMEE;

(gl the offering, issuance. or Private

Placement  of  any  equityv-lype
SECUTilices;

(b the hiring o dismissal ol oan
attesting certified public accourtant,
ar the compensation given thenelo;

(i the appoimment or discharge of a
finameial, accounting, o inlemnal
auditing officer;

1 approval of anmul and semisarmuaal
financial reporis; and

(K1 amy odber malter 0 determined by
the Company from time o fime or
recuired by any competent authority
overseeing the Company.

With the exception of item (j), any other
matter that has not been approved with the
consent of cne-half or more of all Audit
Commitiee members may be underaken
upan the consent of two-thirds or more of
the members of e Board, and 1he
resolution of the Audit Committes shall
bi recorded in the minules ol the Board

EUAFAMEE;

(2} the offering, issusnce, or privake
placement  of  any  equilyv-lype
seCUrities;

(k) the hiring  or  dismissal ol oan
attesting certified public accourtant,
ar the compensation given therelo;

(i) the appoimment or discharge of a
finamcial, accoumting, o inlemnal
auditing officer;

1 approsal of anmusl and semisannaal
financial repors; and

(K1 any oiher maller =0 determined by
the Company from time fo fime or
recuired by amy competent authority
overseeing the Company.

With the exception of item (il any other

maiter that has not been approved with

the consent of one-hall or more of all

Audit Comuminee  members may  be

undertaken  wpsn dhe  consent  of

twi-lhirds or mose of the members of
the Board, and the resolufion of the

Auwdit Committes shall be recorded in




_Ig_

meeing. the minutes of the Board necting.

390 The Company shall_in_accordanoe witly | 3% The Company shall by resolution of thse | This Article was  revised pursuast w the
the Applicoble Public Compary Bules, Boord  eswwblish o compensation | Revised Checklist,
by resolution of the Beard csiablish a commitice comprised of ar least three
compensation commities comprised of members. one of whom shall be an
al lsmt three members, one of whom Independent  [irector. Upan e
shall be an Independent Direcior.  The eslablishment  of  the compensation
profissional  gualifications ol the commilies, the Board shall, by a
mebers  of  the  compensation resolution,  adogt a  chamer for  the
RNl LY risibilligi WA compensition commitiee the provisions
a __other related  matiers of  the of which are consistent  with  the
gompensation cammitiee shall comply Applicable Public Company Eules.
with_the Applicable Public Company
Bulgs,  Upon the establishment of the
compensation  commitiee, the  Board
shall, by @ resolution, ndopt & charer for
the  compensalion  oommillee  the
provisions of which are consistent with
the Applicable Public Company Bules.

392 The compensation relermed in Ariche | [Mew Aricle] This Article was added pussuant o the
390 shall inglude the compensafion, Revised Checklist,
slock  oplicn & ather  incentive
payments of Dircetors and managees of

the Company.
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411

Every Divector of the Company (sach an
“Imdemmified shall  be
indemnnified out of the assets of the

Ferson”)

Company ngainst any  linbility, action,
proceeding, demars,

domages or expenses, including  legal
expenses, whalsoever which they o any

elatim, Cids,

of them may incur as a result of any act
ar failure 1© 0t i carmying oul their
functions other than such liability (if
any) that they may incur by reason of
iheir own actual fraud or wiliul defult
Mo Indemnilied Person shall b liahle o
e Company for any loss or damage
imcurredd by the Company a5 2 result
(whether  dircet or  indircct) of the
carrying out of their functions unless
lsat liability arises through the actual
framad,
default of such Indemnificd Person_or in
umder Article 42,3, Mo person shall be
found 1o have committed actual fraud,
Ciros Megligerce or willul defaull under

Cross  Megligence  or  wilful

411 Every Director of the Company (esch an

“Imdemmificd  Person™)  shall  be
indemnified ol of the asels of e
Company pgainst any  linbility, action,
proceeding, e,
damages or expenses, including  lepal
expenses, whatsoever which they or any

elatim, Cods,

of them may incur as a result of any act
ar lsilure 1o act in carmying oul their
functions. other than such leability (if
amy) thert they may incur by reason of
iheir cwn actual fraud or wiliul default.
M Inglemmnitied Persin shall be liable 1o
e Company for any loss or damage
incurred by the Company as a result
{whether  direct or  indirect) of the
carrying out of their functions unless
st lability arises througl the actual
frand, Gross Mepgligence  or  wilful
default of such  Indemnified
Mo persen shall be found 1o have

Persom.

commitad el fraud,  Ciroes

Megligence or wilful defouli under this
cowrl ol

Aficle unless or until a

This Arbcle was sevised 1w reilect the addition
of Articke 42,3,
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this Article wnless or until a courd of
competent jurisdiction shall have made a

finding 1o that effect.

competent jurisdiction shall have made a

finding to that effect.

Wi judi igs ow
a Dhirector to the Company  under
comminon aw of the Cavenan [skinds and
subject 1o the Statute, a Director shall

and _without _limitation, shall _exercise

fa imistrator in

conducting the business operation of the

“ompany. A Director shall be liable 1o

C i _helshes e

contrary to the abhove.

e fe for himselfherselliisell

or_om_behalf” of another person i
violation of the provisions above, the
Company _may, with the sanction of an
Ondi Resoluti |l
Diirector  to  disgorge  any  profit s
—_ Dipec if "
misconduct is done for the benefit of the

. FaDi e © .

Im case such

has, _in_the course of conducting_the

[Mew Article]

This  Aricle was added purseam
Revised Checklist.

o the




Bl ss Ll violabed i
wisi i W |
repulations and thus caused damame 1o
gny other perscm, he'shefl shall be
liable, jointly and severally with the
Company, for the damage 10 such oiher

ST

434 The wodficers or  monagers  of  the

auclh duties and oblizations o ndemnity
ihe Company or anv other persom in the
aarme manmer a5 10 they are Direcboss.

| Mew Article]

This  Article was adided  pursoamt o the
Revised Checklist.

Mease note that the Cayman lslands’ counsel
has ndvised the following on Aricles 42,3 and

42.4:

"Please mode this s wery generic and we dowdy
i i enfoveeaile becanse tire ane
arceriainiies. For eoample, does e freaclh
newd fo e corcluvively determined by a court
wiitfrond appea and o b proflr dereemdaed
fwiiieiy fime period ete. ) Please alve sote this
ardicle dees mol S the direciors duty, they
e still sanbiect fo varions stelalory, commaon
o g lwctary awiles, B pecomend
deferingr shis arsicle

Please alvo wate tae duiies af a direcior owed
vnlpr Cawvear Tifands faw fa fis company
can be commvenienily divided imio dities @
ot oy beimg o of kil core o
ditigence. on e ove omd aed Sdwciary
duffes, on e affer, WNowever, diveciors also
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e shertory siities sk varioas shatiitey,
el el centain circumstances, may owe duiies
for thived poties seel av credifors,  Chiee a
commary iy drsalvean ar Oy Vdmanhrfally
sodverd” the  direclors mnst corsider the
credifors’ inferesty when disclurging  their
aduties,

Ay wight T demages seigil agoinst Hhe
divgcrar (v pelation e e Breach of his
Hapfility showld bowever be included in his
service controct as te memorandim
articles of aassociarion i o covitract behwees
Hhe company amd sfaeefolders of wiilely the
altrechor iy and & party

Unler Coymumn Selondy  Jow,  mesagerkal
afficer ar SUPIVETGT Fenerally do aor e e
same ghnty fo the compary and shoreholders
ay owed by the aireciers. However i the
mgepgerinl  oficer and supervisar o
autforised fo act an iy heball in g sewior
amervsgremenl caprcity, they woarld by sulec
fo e s dutics g ilase imposed ot @
dirgcrar For e gveddmer of oy,
grererally te coploveenr agrecment hehreen
the Copmens comigany amd e misiogerial
afficer and supervizor ahould seft o bis
aties do the Compary and sharefolders amnd
Jeix Niabilities.

Again right to damapes soughht apainst e
marageriol officer or swpervivar ia aelition o
Haer hreach af Ris Nability should fawever be
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imcluded in hix employmeni coniract oy bhe
merorandn and articles of assackation s g
the  company  omd
sharelalders of wiich seither the mnegerial
afficer rmor fie supervisor iy o party”

corfracl  befvesn

415 The Board, on behall of the Company,
may purchase and mainain insuranes for
the benelit of any Dineclor or other
afficer of the Company against any

liahility which, by virtue of any mule of

lawe, would wiherwise attach 1o swch
person in respect of any negligence,
defauli, breach of duty o breach of trust
of which such person may be guilty in
relation b the Comapsny.

423 The Board, on behall ol the Company,
may purchase and maintain insurance for
the benehit of any Direclor or other
officer of the Company against any
liwhility which, by wirtue of any rale of
law, would otherwise atach 1o such
person in respect of any  negligence,
diefault, breach of duty o becach of trust
of which such person may be guilty in
relation L the Company.

Sequence number was changed because ol the
addition of Articles 42,3 and 42,4,

#6 Litigiows and Non-itigious Agent
- he S sated ;
GiTsnd, the Company shall appoint_ a
ligi | non-Jiti
o the Applicable Public Company Bules
o act s fhe Company's responsible
person in the ROMT wmler the BOC
Securil | sl ! I

[Mew Ariche]

This Article was added purssam W the
Revised Checklist,




= LS.

agent shall be a natueal person and have

a residence or domicile in the ROC.
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THE COMPAMIES LAW (2010 REVISION)
OF THE CAYMAN ISLANDS
COMPANY LIMITED BY SHARES

THIRD AMENDED AND RESTATED MEMORANDUM AND ARTICLES OF ASSQCIATION

OF

REDWOOD GROUP LTD
AT A B
(adopted by a Special Resolubon passed on August 24, 2071)



THE COMPAMIES LAN {2010 REVISION)
OF THE CAYMAMN ISLANDS
COMPANY LIMITED BY SHARES

THIRD AMENDED AND RESTATED MEMORANDUM OF ASSOGCIATION
OF
REDWOOD GROUP LTD
Rl L ]
tesdopted by 8 Special Resclution passed on August 24, 2011)

The name al the Company is REDWODD GROUP LTD &4 M 78 2w

The Regsiersd Cffice of the Company shall be at the offices of Maples Coporate Seraces
Limeted, PO Box 308, Ugland House, Grand Cayman, KY1-1104, Cayman lelangs, or al such
ather place within the Cayman Islands as the Basrd may fram Bme o ime decide.

The ohjects far which the Company @ eslablished are unrealictad and the Comparry shall
hawe full power and autharity ko carry cut any ohject not prohibited by the Companies Law
{210 Revision) or &s the =ame may ba reviead rom bme 1o time, ar any ather lews of the
Cayman |slands.

The kability of each Mamber is limited (o the ameun wnpaid on such Mambers shanss.

The share capital of the Company 5 Mew Tahwan Dollars 800000000 diwided inbo
80,000,000 sharas of a par value of Mew Taiwan Dollars 10.00 aach.

The Company has powar bo registes by way of continuation &5 8 body corporate imied by
shares under the Ews of any jurisdiclion autside the Cayman lslands and o be denegisbered
in the Cayman kslands

Capitalised terms that are nol defined in this Memorandurm of fAssaciation bear the respective
meanings grvan to them in the Aricles of Associabon of the Company



THE COMPAMNIES LAY (2010 REVISION)
OF THE CAYMAN ISLANDS
COMPANY LIMITED BY SHARES

THIRD AMENDED AND RESTATED ARTICLES OF ASSOCIATION

OF

REDWOOD GROUP LTD

AL TR 2

{mdopbed by 8 Spacial Resclution passed on August 24, 2011)

1 Interpratation

1.1 In ther Articles Table A n tha First Schedue to the Siatute doas nat apply and, wnless there is
samething in the subpect or contaxst inconsistant thenssith:

“Applicable Fublic
Company Rules"

"It les”

“Audit Committes™

“Baoard”

maans tha ROC lws, mikes and regulabons {(inciuding, without
limilation, the Comgpany Law, the Securilies and Exchange
Lara, the rules and regulations promulgated by the FSC, and
the miles amnd reguiations promuigated Dy the GTSM, as
amended fram lime o bme) afecling puble companies o
companies listed on any ROC stock exchange or securities
marnat that from e o lime are required by the relevant
regulatar @s applicable to the Campany.

reans these arlicles of agaociatian of e Campany.

meaans & commities of the Board, which shall comprsa salaly
al Independani Directars.

means the board of deegiors appoinled or alectad pursuant 1

the Aricles and acting al & mesting of direcloes a1 which there
IS @ quarum in aeoordance with the Articles

-



“Capital Redemption
Rasarda”

“Capital Reserve™

“Chairman”

"Company”
"Directors"

"Dividend®

"Electranic Record”

"Electronic Tramsactions
Law"

"FaCT

“Gross Negligence™

“ETSM"

“Indapendant Dirsclorns”

“Market Obsorvation Post
Systam”

"Member’

means lhe resene esisblished by the Compary for ibe
purpase of sachan 37 (4) of tha Statuie which shall comprise of,
irer aba, (i) where Shares are redeamed of purchased wholly
ouf of the Company's profits, the amounis by which the
Comgany's isswed share capital & dimmnishad i eccordance
wilh sestion 37(3Hg) of the Slalute an cancellation of ihea
Shares redeemed or  purchased; (i) where Shames amne
releamed of purchased wholy or partly cut of the proceeds of
a fresh =sue and Ibe aggregate amound of hose procaeds is
less than the apgregate namnal value of the Shames redeame:d
of punchasad, the amount of such diference. unbess saclion
AT{d ¥c) of the Statute applies; (] where Shares are redeemed
ar purchased out of capital and the capiial payment for Sharas
redesmed of purchased and cancelled is less than ther
nominal amourd, the amount of sech difference, subject to
gachon 3T(EKMN of the Siatube; subject to any reduction i
accordance with sachion 3T[5He) of the Stalvle and ather
prawisions of the Siabuta,

means the premium pad on the issuance of any Share and
income from andowments racaiead by the Company

means the Directar elecied amongst all the Direclors as the
chairman of the Board,

means the abowe named company

means (he dreclon far the Gme hl‘.'l"lu al the ':-I:'ln‘lnﬂl'lj' and
shall include ary and all Independent Directon]s),

means any dividend resalved 1o be paid on Shares purswsant ta
e Arficles

has the same meaning as in the Elecironic Transaclions Law.

means iha Elecironic Transactions Law (3003 Rewsion] of tha
Cayman Islands.

means the Financial Supendsory Commission of the ROC.

In redation to & person means a shandard af conduct batpand
negligence whereby a person acts wilh reckless disregard Tor
thie consequences of his action or inaction

means the GreTai Secuwrities Markel.

means e Dimeclors who ae ekched Bs “Indegendant
Directars” for the purpase of the Applicable Public Company
Rulas

means the public company reporfing system maintained by the
Tatwan Stock Exchange Corporation.

has the same meaning as in the Statube.

g7



"Memorandum”®

“Merger”

"Drdinary Resolution”

"Preferred Shares”

"Register of Members”

"Registered Office”
“ROC"
"Beal”

"Shara'

"Speclal Resolution”

"Subsidiary”

means the memorandum of association of the Company.

means a transachon wheraby:

{a) {1} all of the companies participating in swch transaction are
combined info & new company, which new company generally
asswmeas all rights and obligations of the combined companies;
or (i) all of the companies participating in such transaction are
merged into ane of such companies as the surviving company,
and the surdving company generally assumes all righls and
obligations of the merged companées, and in each case the
consideration for the transaction being the shares of the
surviving or consolidated company or any other company, cash
or other assets; or

(k) other forms of mergers and acquisilions which Ball within the
definiton of "menger andfor consolidation”  under  the
Applicable Public Company Rules,

means a resolulion passed by a simple majority of the
Memibers a3, b2ing entitied o do so, vole in person or, where
proxies are allowed, by prowy at a general meating. In
comguting the magority when a poll is demanded regard shall
b had to the number of votes to which sach Mamber is entitled
by the Articles.

has the meaning given hereto in Arcla 3,

means the register of members maintamed in accordance with
the Statute and {(f the Company is listed on the GTSM) the
Apphcable Public Company Rules,

rrsdns thie registened affice for the bme being of the Cormpany,
rmeans Taiwan, the Republic of China,

rmans the common seal of the Company and includes @wery
duplicate seal.

means a share in the Company.

subject to the Statute, means a resolution passed by a majority
of at keast two-thirds of the votes cast by such Members as,
being entitled to do so, wode in person or, where proxies are
allowed, by proxy at a general mesting of the Company of
which netice specilying the intention to propose the resolulion
as a Special Resolution has bean duly given.

means tha Companies Law (2010 Rewvision) of the Cayman
Islands and ewery modification, re-enaciment or  resision
therecof for the time being in force.

means, with respect to any company, (i) the entity, more than
one half of whose tolal numiser of the autstanding voling shares
or the total amount of the capital stock are directly or indirectly



held by such company; (i) the entity that such company has a
direct or indirect condrol over s personnel, financial or
barsinese operation; (i) the entity, one half or more of whose
expculive shareholders or board directors are concurrenily
aching &8 the executive sharehalders or board directars of such
company; and {iv) the antity, one half or more of whose total
number of cutstanding woling shares or the total amownt of the
capital stock are held by the same shareholdens) of such
COMPAry.

“Supermajority Reselution™ means a reselulion passed by a majority vele ef the Members
at 8 general mesting attended by Members who reprasent two-
thirds or mare of the fofal ealstanding Shares er, if the lotal
number of Shares represented by the Members present at the
general meeting i less than two-thirds of the tolal cuwlslanding
Shares, but more than one half of the total outstanding Shares,
means instead, a resolulion passed by two-thirds or more of
wobes cast by the Members present at such general meeting.

“TDCC™ means the Tawan Depository & Clearing Corporation.

"Treasury Shares” has the meaning ghven thereta in Artice 36.1.

1.2 Im the Arliches:
[EN words impoding he singular nurmber include e plural number and vice versa,
1] wiords impoding the masculing gender include the femining gender;

el words imporing persons mclude corporalions as well as any ofther legal of naberal
[person;

[:}] “written” and Cin writing” include all modes of representing or reproducing worde in
visible form, including in the foem of an Electronic Record,

[1:13 "shall" shall be construed as imperative and "may” shall ba construed as parmissive;

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

(ah any phrase introduced by the terms “including”, “include”, “in particular” or any similar
exprassion shall be construed as illustrative and shall not imit the sense of the words
preceding those lerms;

(h} the term “andior” = used hereln bo mean both “and” as well as “or.” The use of "andior
i cartain contaxts in no respects qualifies or modifies the use of the teems "and” or "o
n olhers. The term "or” shall not be interpreted 10 be excdusive and the lerm "and® shall
mot be interpreted to require the conpunctive (in each case, wnless the context otherwise
Fequines);

(i hazasdings ane insered for reference only and shall be ignoded in consiruing the Artickes;
(v Section B of the Electronic Transactons Law shall not apply, and
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ikl thes term “holdes” in relalion (o a Shane means & person whose name is enlened in thea
Registar of Membaers as the halder of such Share

tssue of Shares

Subject bo Aricle 1.1 and other pravisions, if any, in the Memarandum and these frfides and
without prejudica to any rights altached bo any exisiing Shares, the Board may alol, ssue,
granl aptions over or othersise dispose of Shares with ar wilhaul prafered. defemsd or olber
rights or restrictions. whether n regard o Dvidend or other distribution, voting, retum of
capital or otharesss and 80 such peracns, 8 such tmes and on such other tarms &s they think
proper, and may also (subject to the Statule and the Aricles) vary such rights; provided that
no Share shall ba issued &t & decount excapd in accondance with the Statuie

The ssue of new Shares shall be approved by a majority of the Dreclors at a mesting
attanded by two-thinds o mara of the tatal number of the Direciors and shall at all timsas b
subject 1o the sufficiency of the autharsad share capital of the Compary.

Wihere the Company increases 8 Esusd share capilal by ssuing new Shares fof cash
consideration in the ROC, the Company shall allozate 10% of the total amourd of the new
Shares 1o be issuad, for publc offaring in tha ROC, unless it is deamed as ethar unnacessary
af inapprogriabe by e FSC ar GTEM for e Campany lo carducl the afalementioned public
affaring, Any parcentage higher shan the aforementicned 10% as resolved by a genaral
rmeeting for public offering in the ROC shal preval  The Company may alsn resena up o
15% of the total ameunt of such newly isswed Shares for subscaplion by e employees of {he
Company and 85 Subsdiaries

Unless atherwise resalved by the Members at a general meeting by Ordinary Resolution,
whera the Company incressas A8 Issued shere capital by issuing new Shares for cash
consideralion, ihe Compary shall make a public anrounrcament and notify each Mermnber that
he is anitled fo sxarcise a pre-amphve right to purchasa his pro rata portion of e remaining
nesw Shares (aftar allacation of the public ofering parion and 1he employes subsciplion
portion in Article 2 3) issued in the capital increase for cash consideration.  The Company
shal state In such announcemant Gnd nofoas 1o the Mambsars that o any Mambsar falls o
subsciibe his pro rala porien of such remaining newh-issued Shares wilhin the prescribed
perind, such Member shall be desmad o forfeit his pre-emptive ight 1o subscribe such nesdy-
Bzued Shares. In the event thal the number of Shares held by a Member is insulfciant for
such Member to exercise the pre-ermplive right fo subscribe one newly-issued Share, Shares
hedd by saveral Members may be celculasad togathar far joint subscription of newly-ssued
Ehares af for subscripion af nesfy-issued Shares in the name of a sngls Member in sush
manner as & consisbent with the Applicable Public Company Rules, If the total numbar of the
niew Sharnes 1o De issued has nat been fully subecnbed Dy the Mamikers within he prascribed
perind, the Company may consclidate such Shares into the public offering tranche or offer
any un-subscnbed new Shares to a specfic person of persons in such mannar as is
consislent with the Applicable Public Company Rules.

The pre-emptive right of Mambers under Article 2.4 shal not apply n tha ewvant that naw
Shares are issued due io the fallawing reasons ar Tor ihe Sallowing purposes:

{a)  In connachon wih a Menger, or purswant to any recrganization of the Company;

{b) in commection weh meeling the Company's chligations under shame subscnplion
warmants and'or oplions, incudng 1hase rendenad in AMiclkes 2.7 and 28 heraol,

(el in connection with mesting the Company's cbligations under convertbla bonds or
cofporale bonds vested wilh rights 1o acquire Shares;
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3.2

{dy in connection with meating the Company's obligations under Preferred Shares vested
wilh rights to acquire Shares; or

(e} in connection with private placement.
The Company shall not isswe any wnpaid Shares or partly paid-wp Shares

The Company may, upon approval by a majority of the Direclors at a mesting attended by
twic-thirds or more of the total nomber of the Directors, adopt one of mare incentive
programmeas and may issue Shares or oplions, warrants or other similar instremants, to
employees of the Company and it Subsidianes.

Oplians, warrants or ather similar inslruments issued in accordance with Arbcle 2.7 above ane
niot transferable save by inheritance.

The Company may enter into agreemsents with employess of the Company and the
employees of ity Subsidianes in relation lo the incentive programme approved pursuant bo
Articke 2.7 above, whereby employees may subscribe for, within a spedfic pericd, a specific
number of the Shares. The terms and condiions of such agreements shall be no less
restrictive on relevant employee than the terms specified in the applicable incentive

programme.
Shares may not be issued in bearer form.

Preferred Shares

Motwithstanding any provisions of these Adicles, the Company may by Special Resolulion
create Shares of any class with preferred or ather special nghts ("Preferred Shares™). the
rights and obligations of which shall be sel forth in hese Ariches,

The rights and obligations of Preferred Shares may include (but not limited to) the following
terms and shall be consistent with the Applicable Public Company Rules:

{a} the order of priority and fieed amount or fixed ratio of allocation of dividends and
bonus on Preferred Shares;

[1:33 tha ardar of priority and fixed amount or fized ratic of allocation of surples assets of
the Company;

ig)  the order of prorly for or restriclion on the voling right(s) (including declaring no
wating rights whateoewer) of the Members holding the Preferred Shares;

{d} the method by which the Company is authonzed or compelled to redeem the
Prefemed Shares, or a statement that redemption rights shall not apply; and

13} othar matters concerning rights and obligations incidental to Prefered Shares,

Register of Members

{a} For eo long as Shares are traded on the GTSM, the Board shall cause to be kept 8
Register of Mermbers which may be kepl outside the Cayman Islands at such place as
the Board shall appoint and which shall b2 maintained in accordance with the Statute
and the Applicable Public Company Rules,
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L=} In the evenl thal the Comparry kas Shanes thal are nod traded an the GTSM, the
Company shal also cause o ke kept a regstar of such Shares in accordance with
Section 40 of the Stable.

el Tite to Shares raded on the GTSM may be evidencad and fransfemed in 8 manner
oconsEtent with the Applicatile Public Company Rules.

Closing Register of Members or Fixing Record Date

For the punpese of datemining Mambers entiled 1o nolice of, or o vole 81 any maeting of
Members ar any adjpumment thereof, or Members enfitled 1o receive payment of any
Dividand or ather distibubion, ar in crder to make a daterminaton of Membaers for ary ather
purposs, the Boand may provide that the Regster of Mambans ahall be doged far ranabers kar
a stated panod consistent with the Applicable Publiz Comparny Rules.

In liew al. or apart from, closing the Register of Mambers, the Board may fix in advance or
arrears a date as the record date for any such determination of Members antitied b nofice of,
of fo wate 8t amy meeting of the Mambsars o any adjisurmment theraesf, or for the pumposs of
determining the Membens entitied (o recaive payment of any Dividend or other distributian, ar
in order iz make a determination of Members for any ofer purposa

If the Regisier of Members is nat so diased and no record date is fived for the determination of
bamiers antiied o notice of, o 1o vele at. a8 maeting of Members ar Members antitied ta
receive payrment of a Dividend o ather distribulion, e dale on which notice of b meeting is
sant ar the date on which the resalution of the Beard resclving to pay such Dividend ar other
diglripution = passed, &8 e case may ba, shall be the recond date for such datanminabon of
Members. When a delermination of Membears entiled fo wobe at any mesling of Membens has
bean made as provided in this Arcle, such determination shall apply to any adjourmemant
tharaol.

Certificates for Shares

The Company shall Esue Shares withoat printing share cefdicates for the Shares lssued
urdass fhe issuance of share canificatas is required by Bhe pravisions af he Applicable Pulblic
Company Rules, 5o long as the Shares are isied on the GTSM, notwithstandng anything
oamaingd in e Amicles and subjacl always W the lew of the Cayman [slands, e details
regarding such issue aof shares shall be recorded by the TDCC in a manner cansistent with
the Applicabla Public Company Rules, and the Company shall recognize as & Member each
pergon dentified as a holder of 8 Share in the records provided by the TDCC bo the Company
ard such records shall form part of the Register of Members, In the event that the Comparny
shal |ssue carlificates for Shares n ecoordance with the Applicable Public Company Rules,
share cerificates representing Shares, if any, shall be in such form & the Board may
dederming, Shara corificatas shall be signed by ona or more Directars of ofbar persen
authansad by the Board. The Board may suthorgs carilicales o ba iEsued with the
authorsed signature(s) affived by mechanical process. Al cerificates for Shares shall be
caresacutivedy umbarad or ofhenise idantified and shal spacify the Sharas 1o which they
retate. Al carliicates surrendared o the Compary for ransler shall be cancallad and sulyjesct
fo the Articles no new cerdificate shall be ssued until the former cedficate representing a ke
number of relevant Shares ahall have been sumendered and cancaisd

In the avent that the Company shall issue cerificabed shares, the Company shall not ba

Bound 1o sswe mare than one caificate for Shares hald jointly by more han one penson and
dedivery of a certificale o one joind holder shall be a sufficient defivery 1o all of them.
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IF a share cerificale is defaced. wom out, los1 ar destrayed, it may be renswed on such terms
(if ary) a5 to @vidance and indamnity and on the paymant of such aepenses raasanably
ncumred by the Company i investigating evidence, as the Board may prescribe, ard (in the
case of defacement or wearnng out) vpon delivery of the ald certificate

Every share cerlificale senl in ascordance wilh ihe Adicles will be senl at the sk ol the
Member ar ofher persan enfitled fo the cerlificate. The Company will not be respansible far
ary share certficats lost or dalayed in the coursa of delwary.

Im the ewent that the Company shall issue cerificabed shames, the Company shall deliver the
ahare cedificates 10 the subscrbers within thiny days from the date such Shares may be
msued pursuard o the Applicable Public Compary Rules, and shall make a public
announcemant prior o tha delivery of swech share cerbficates pursuant to the Applicable
Putlic Comgpany Rules.

Transfer of Shares
Subjesct bo Aricia 2.1, Shanas ang translerable.

The instrument of fransfer of any Share shall ba in writing and shall be executed by or an
bahall af the ransteror (and if the Board so requines, signed by or on behall of the ransfanea).
The tansfercr shall be deemed to remain the holder of a Share until the name of the
trangferas is entarad in thea Registar of Mambsars.

Nabsithstanding the foregoing, i the event that the Shares are listed on the GTSM, the
trangfer of such Sheres may be eflecied through the book-eniry system of the TDCC In &
manner consislent wath the Applicable Public Company Rules.

Redemption and Repurchase of Shares

Subject o the provisions of the Sialute, the Company may issue Shares thal are 1o be
redeemed ar ae able to be redeemed at the option of the Member or the Company. The
regampiion of such Shares shall be effacted i such manner as the Company may. by
Special Resalution, delermine.

Subject 0o the provisions of the Statute and thase AMices, the Company may purchass ks
own Shares (including any redeemable Shares) on swch berms and in such manner as the
Dwreciors may determing

The Company may make a payment n respect of the redemption or purchase of s awn
Shares in ary mannar panmitied by the Statuie. incuding aul of capital.

Yariation of Rights of Shares

If af ary tma the share capital of the Comparny & divided into different classes of Shares. all
ar arry af the rghts attached o any clags (unkess ofenise provided by the teme of iasue of
the Shares of that class) may, whether ar nat the Company is being wound wp, be vaned with
thar sanction of & Special Resclution passed at a ganaral mestng of the hokders of the Shares
af that class. Mabwithslanding the faregoing. if any madiication or alteration in the Amiclas =
pregudicial b the preferential rights of any class of Shares, such modification or altaration
ghall be pessad by & Special Resoluton of the Compary and shall also be passed Dy &
Special Resalution passed al a separate mesting of Mermbers of thal class of Shares. To any
such mestng all the provisions of the Articles relating to general meatings shall apply mulstis
T T -
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The rights corfismed upon the holders of the Shanes af any class issued with prefered o
ather rights shall nat. uniess cihersise expresshy provided by the terms of isswee of the Shanas
al that clags, be deamed 10 be vaned by Ihe crealion of issue of Turther Shares ranking pan
parssu thanewith.

Registered Holder As Absolute Owner

The Company shal nod be bound by or compelled to recognise n any way (even when
niified) any equitable, contingent. fulure or partial inkarest in any Share, of (excapt only &3 is
atherwise provided by the Aricles or the Stabule) any atber rights in respect of any Share
aothar than an absoiute night bo the artiraly thareaf in the hokder

Transmissken of Shares

i a Mambar dies, the sunivar or sunivars (whene he was a joint holder) or bis legal persanal
rapresaniaives (where he wae a sole holdar) shall ba tha only parsons recagnised by tha
Campany as having ary e 1o his Shares. The estale of a decsased Member i nat thareby
redaasad from any liabilty in respact of ary Shane, for which he was & joint or sode holdar,

Any person becoming enfifled to a Share in consequence of the death or bankruptcy or
Niquidation or desolution of & Member (o0 0 any way oihar Men by ransiar) may, upon such
evidencs being produced ss rmay fom Gnme to lme be reguired by the Board, slect by a
nedioe in writing sent by him to the Company, either 1o become the helder af swch Share or o
Fgnee BOIME PErscn nominaled by him ragetersd 82 e holder of such Shane. 1T ha sacls o
haree anather person registered as the holder of such Share, he shall sign an instrument of
transier af that Shara to that persan

A persan becoming enditied fo a Share by reason of the death or bankruptoy ar liguidation or

dissoiution of @ Membar [or in any case ofher han by transier) shal be enbified o the sama
Dividerd. other dislributions and other advantages 1o which he would be antitlied il be wers
tha ragistered helder of such Share.  Howevar, he shall nod, bafare becoming & Mambar n
respact of 4 Share. be entithied in respect of it o exercige any right conlamead by memibenship
in relation bo peneral meetings of the Company and the Board may at any time gree nofios
requining any such person io elect alther fo be registerad temsall or to hewe some parscn
naminatéd by him be regislersd as the halder of the Share. 1T ihe nolice is not camplied with
within nirstty days of being receied or deemed fo be received (as determined pursuant fo tha
Arlicles), the Board may theraafler withheld peyment of al Deadend, other disinbitions,
bonuses or other monies payable in respect of the Share unlil the requirements of the nolice
e Dean complad with

Hotwithstanding the abowe, for as long as the Shares are lisled on the GTSM, the

trarsmission of the Shares may be effectad through the book-antry systam of the TDCC and

in @ manner consistent with the Applicable Public Campary Rules.

Amendments of Memorandum and Articles of As=ociation and Alteration of Capital

The Company may by Ordinary Resalution:

{a) incrassa its share capital by such sum as tha Crdnary Resclution shall prescrbe and
wilh such righls, priarities ard privileges annexed fenelo, &5 lhe Comgany in general
meeting may determine;

(b} consalidale and divide all or any of its share capilal inlo Shares af larger amawnt Han
its @aisting Shares;
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(] camwer all ar any of its paid-up Shares inlo stack. and recarvert that ssack inba paid-up
Sharas af any danamination; and

{d) cancel any Shares that &l the date of the passing of the Crdinary Resolution have nod
baan taken or agread 1o be taken by ary parson and diminish the amount of its shara
cApital by e amoun of the Shares so cancelled.

&1l aw Shares craated in accordance with the prowisions of the preceding Amicla shall be
subgect 1o e game provisans of the Anicles with refarence o he ransler, FaRsmEson and

atherwise as the Shares in the anginal share capial

Subject o the provigsions of the Slafute and the provisions of the Aricles as regards the
mathars to ba dealt with by Ordnany Resclution, the Company may by Specal Resalutan:

(@) chanpe its name;
{by  ahferor edd 1o the Arlickes;

(€} aher or add 1 e Mamorandum with respect to any objects, powars of oibar matiers
gpecifad thanein, and

{d)  reduca its shara capital and any Captal Redemption Rasene.

Subject to the Statule and Adficle 12,6, the Comgpany may from fime 1o ime by Supermaganiy
[Fasciuticn:

{m)  affect any capitaization of distrbuiable dvidends andfor bonuses andior any othar
amaunt prescrbed under Amicke 35 hanaod;

ik} affect ary Margar (except for any Marger which falls within the dafinition of “margar
andior consalidation” undar the Stahule, which requires the spproval of the Company
by Special Resolution only), spin=off or private placement of the Company,;

[{=]] amiar inte, amend, of ermnate any contrasct for keasa of ihe Company’s buginees in
whole, or for delegation of management of the Company's business to others, or for

freguent poink cperation with ofhers;
id}  transfer its business or assats. in whole or in any essandial part; or

(&) acquite of aseume e whole business or assels of anolher persan, which has a
material afiect on the Company's cperation,

Subject o the Stalule, the Campany may be waund up valuriasily:

&) it the Company resclves Dy Ordinary Resoluion that it b= wound up voliniadly
because the Company is unable ba pay its debis as they fall dwe; ar

=1 il the Company resclves by Special Regolution thatl i be wound up voluntarly for
reasons ather than set out in Article 12.5(a) abowe.
Offices and Places of Business

Subject to the provisions of the Statube, the Company may by resolution of the Board change
the ocatien of i Registerad Office. The Company may, in sddton o s Registenad Office,
maintain such other offices or places of business as the Baard may debernmire.
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Annual Genaral Meatings

The Company shal in sach pear hold a general mesling as its annual general mesling and
such maating shall be held within s manths foloeweng the and of aach Snancial yaar

The Board shall call general meetings.

Unless olbarsize provided by the Stalule, the general meetings {including annual genesal
meetings and exiraardinary general meetings) shall be held in the ROC. If the Board
resplves 10 hold & ganarsl masting outsids the RO, the Company shall sack approval from
the GTEM within bwo days aller the Board adapls such reselution. Where a genersl meeling
i5 10 be hald cutside the ROG, the Company shall engage a professonal stock affairs agent in
the ROC 10 hande the sdminisbralion matars of such general meeling (indudng but not
limiled ta the hardling of the voting of proxies submitted by any Members).

Eutraordinary General Moetings

All geraral meetings olher than annual general maetings shall be called extrasrdinary general
meetings

The Baard may comeens an axiraardinary genaral meeting of the Company whanayves in thair
judgment such a mesting is necessary or desrable, and they shall on a Members reguisition
ag defined in Arlicle 15.3 forthiwilh procaed o convans an axddracrinany general maeting of
the Compary.

& Members requisition gal forth in Arlicke 15.2 8 a requisition of ane or mane Mambsars ol iha
Company halding in the aggregate at the date of depasit of the requisition naot less than thres
per cant of the tatal numbar of the autstanding Shares whech 85 &t that daba have bean held
by such Membsars lor al least ans year.

The Members requisiton must state in writing the mafiers o be discussed atb fhe
axtraardinary peneral mesting and the neasan therefor and musl be Sgned by the
requisRionests and deposited at the Registered Office, and may consist of several documants
in like form each signed by ane of more reauisitionsts,

Iif the Board does not within fifteen days from the date of the deposit of the Member's
requistion dispalch the notice of an extraoidinary general mesaling, e requsbonsts may
themselves convena an extracrdinary general meeting, pravided that if the extraardinary
general mestng will be held culsida the ROC, an application shal be submitbed by such
regqustianets b the GTSM for its price aparoval,

Matice of General Meetings

Al least thirty [30) days” notice of an annual genaral mesting and al least fifteen (15) days’
notice of an extraordinary gereral mesting shall be given fo sach Member entied to attend
and wate thereat. Tha notice shall spacify tha place, the date and ime at which the mesting is
o be hald and the ml'ﬁl'&l nature of business b be conduched al such rl'reuljrg.

The Board shall fix & record date for determining the Members anfiled be receive notice of
and 1o wale al any general meeting of the Campany in accordance wilh Apphcable Public
Company Rules and close iis Regster of Members accordingly in accordancs with Applicabie
Public Compary Fubas,
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A general meeling af the Company shall, nobaithstanding thal it is called on shorer nofios
than that specified in tha Aricles. be deamad to hawe bean prapary called if it is 50 agreed by
all the Mambers antilled o aflend an annwal general meeling or an exiraardinary genaral
meeting (as the case may be).

Sulrject to Aresle 17.4, Ihe sccdental amission 1o give malice of a general meeling 1o, of the
non recespl of notioe of a peneral meeting by, any person entiled to recrive such notice shall
ned inealidate the proceedings of et ganarsl meelng.

For 50 long as the Shanes are Isted anthe GTSM. the Company shall send matarials relating
i The maftlerns 1o be discussed in the meetings logethar wilh tha nobcs, 0 accordance with
Arficke 161 hereod, and shall ransmit the same via the Market Chservalion Post Systern. The
Brard shall prapare @ mesating handoook of the ralevant ganeral mestng and supplemental
ralesials, which will be @anl 1o of made avalabla 1o all Members and shall be ranamilbad o
tha Market Obsenvation Posi System in & mannar consistent with the Applicable Public
Company Rules.

The follcaing mattars shall be stated in tha nobee of a general maesting, with a summary of
e major content 1o b discussad, and shall nat be proposed & an exlamporany Mmoo

{a) alachon or discharge of Directors;
{b) aleration of the Articles;

&l (i) dissolulion, Merger ar sgin-off, (i) enlering inta, amending, or lerminaling any
confract for lease of the Company's business in whole, oo the delegation of
managemant of tha Company's Business to atheds or the reguler [oint operation of the
Company wilh alhers, (i) transher of the Company's business ar assels, in whole ar in
any essenbal pan or (iv) acquisiion ar assumption of the whoke business or assals of
analber persan, which has a material afect on the Company's aparation,

{d)  approval of an action by Dwecions) who engagals) in business for msaliherses or on
behalf of ancther parsan hat is wilkin the scope of (he Company's business,

() disiribution of the whole or part of the surplus prafit of 1ha Comparry in the form of new
Shares, capitalization of stabubory reserve, Capital Reserve and any ather armount in
accordance wih Aricla 3%, and

{fy  prvale placemeant of any equity-lype sacunties issued by the Company.

The Beard shall kesp the Arlicles, minutes of general meslings, financial siatements, 1he
Register of Members, and the counterfoll of any corporabe bonds issued by the Company at
the Companys Fegistarad Ciffica it applizcabla) ard the Company's slosk aMairs agant
located in the ROC. Members may request, from fime o time, by submilting docuernent|s)
avigancing hisher nterasts involsad and indicating the designatad scope of the inspection,
access o indgesl, review o make coples of the Tﬂ'&mll’lﬂ daciimanis.

The Compary shall make availabla all statemants and recards preparad by tha Board and the
repon prepared by the Audit Commitlee, which sl be submifled Lo the Mamberns al lhe
amnual general mesting, at its Registered Office if applicable] and its siock affairs ageni
Ineated in the ROC ten daye pror o such annusl genaral meeting i 8 manner conssient wit
the Applicable Public Company Rules. Members may mspect and review the faregaing
decuments from time 1o ime and may be accompanied by their lawyers or cerified public
accourlants Tof the purpose of such inspection and reew.
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The Board may postpone any general meeting called i accordance with the Arficles and a
notice of posiponement shall be given 1o each Member befare the time scheduled Tor such
meeting. A notice of the edjoumed meeting shell b= given as in the case of an original
mieating.
The Directors shall be entitled to receive notice of, attend and ba heard at, the genaral
rmesting.

Proceadings at General Mestings

Mo resolutions shall be adopted at any general mesting unless a quorum is present. Unlass
atherwise provided Tor in the Aricles. Members present in persan or Dy proxy. represanting
more than one-half of the total outetanding Shares, shall constitute a quorum for any general
Freseling,

Thx Bodard shall submit busingss reports, inancial slalements and proposals for distribution of
profits or allecation of losses prepared by it for the purposes of annual general mestings of
the Company for rabification by the Members in a manner consistent with the Applicable
Public Company Rules, Afer ratification by the Members at the gensral meeting, the Board
shall distribute copies of the ratified financial staterents and the Company's resolutions on
distribution of profis o allocation of losses, 1o each Member, provided that the Board may
maake 8 public announcement of the foregoing docurments instead.

Unless otherwize provided in the Artickes. & resolubon put to the vote of the meeting shall be
decided on pall. No resoluticn pot to the vole shall be decided by a show of hands

Maothing in the Aricles shall prevent any Member from initiating proceedings in a court of
comp=tent purisdiction for an appropeate remedy in connection with the improper convening of
any general masting or the impropar passage of any resolution within 20 days after passing of
such resolution. The Tahwan Talped Distrct Court, ROC, may be the court of first instance for
adjudizating any disputes. arising out of the foregoing.

Uniless otherwize expressly required by the Statute, the Mamorandum or the Arbiclas, any
rmatter wihich has been presented for resolutions, approval, confirmation or adaplion by the
Memb=rs at any general mesting may be passed by Ordinary Resolution.

Membar(s) hodding 1% or more of the total outstanding Shares immediately prior fo the
relevant book close penod, during which the Company closed its Register of Membsrs, may
propose 1o the Company in writing a matter for discussion at an annual general meeting,
Proposals shall not b included in the agenda of the annual general mesting whera (a) the
propesing Member(s) holds less than 1% of the fotal number of outstanding Shares, (b} the
matter of such proposal may not be resolved by a general mesting; (o) the proposing
Member(s) has proposed more than one proposal. or (d) the proposal is submitted o the
Company after the date fixed and annownced by the Company for accepting Member(s)
proposal(s).

Unless otherwise agreed by a majosity of those attending and enfithed to wole thereat, the
Chairman shall act as chairman at all general meetings at which auch peraon s present. In
his absence a chairman shall be appointed or elected by the Members present at the mesting
and entitled to volbe,

Unless otherwise provided in the Arlicles, it a quorum is not present al the ime appainted Tor
the general mesting, the chairman may postpons the general meeting to a later time, provided,
howewer, that the maximum number of imes a general meeling may be posiponed shall be
teiz amd the tatal tme postponed shall not exceed one hour. If the general meeting has been
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preeipanad baa limes. but ai he postooned genaral meeting a guorum is sl not present, ihe
chasrman shall declare tha general meating as disscdead, and if § is s6ll necassary o conwana
a pareral mesting. @ shall be reconvened a8 a new general meeling in accordance with he
Aricles.

Votes of Membars

Subject ba ary righls or festriclions abached to ary Shares every Mamber wha [being an
individual) is presant in parsen or by praxy or, if @ corparaticn or cthar nen-natural parson is
presant by its duly authonsed reprasentative or by prosy, shall have one vole Tor every Share
af which he is the halder.

Mo persan shall be enliled 1o woba ab any general meeting or al any separate mesting ol he
holders of a class of Shares unless be = regisiered as a Member on the necord dage for such
mestng nor unless Bl cals or obher monies then payabla by him in respect of Shares hewve
besen paid

Vides may be cast aither in persan or by prody, A Mamber may sppoint ansther person as
his proay by specfying the scope of appaintment in the proxy nsirement prepared by the
Company to athand and vola 8t @ geneal meating, provided that a Member may appaint cnly
ars proey under one insirunment o atlend and vola al such meeling.

The Board may datarming that the woling powar of a Member at a ganaral meating may b
exercised by way of a wiitlen balal er by way of sleclronic iransmissian; provided, bawever,
that if a general masting is fo be held culside the ROC, the Company shall provide the
Mambers wilh & memod for axercsing their woling power by wey of a writtan ballat oF
alectranc fransmission.  The method for exercising such waling power shall be described in
the gemeral mesbng nobica o be given to the Mambers if the voling pewer mey be exercised
By way al 8 wrillen ballal or electonic rarmsmisson Any Mamber who intends 10 exercize his
waling powar by way of a wntien ballot or by way of electranc transmssaon shall serve the
Company wilh his valing deciskan at least five days prior to the gabe of such ganaral mesbng.
A Member who scercises his vating paower af a general meeting by way of a wiiten ballol or
by alectranic transmission shall ba deamad to hava appeinted the chairman of the ganaral
mesling &5 he proxy b wale his shares &l the genaral mesting only in the manner direcied by
his written instrument or electronic document.  The chairman as proxy shall not have the
potaar i exarcise the voting rights of such Members with respect i any matbars nod redesmed
to ar indicated in the wiitlen or elecinanic decument andior any amendmenl o resalution(s)
proposad &l the said general mesting, For tha purpesa of clarfication, such Mambers woting
in such manner shall be desmed o hawe waned thelr voling righs with respect o eny
extemparary matiers or amendment o resclution|s) proposed af the general mesling.

In the evenl any Member who inlends 1o exercise his valing power by way of a witten balal
ar ghectronic fransmission and has served his voling decsan on the Company pursuand ta
Aricla 184 hereof later intands to attand e general mestings in parsen, he shal. 8t kast
A day prar b the date af such genaral mseting, sarse (e Company wilth & separals nofics
revpking his previcus wobing decision, Such separaie notica shall be sent io the Company in
The same manner (eg, by couner, regislered mail or elsclronic Iransamission, s applicable)
as the presious voling decsion wnder Arficle 184 was given o the Company . Vates by way
of @ writtan ballod or alecironic transmission shall remain vald i the relavant Member fails to
renoke his voling decision befare the prescribed tirme.

Proxies

The irstrument of growy ghall be in the form aporowed by the Beard Tfrom time o timsa and ba
axprassed o be for a padicular mesting only. An instrument of prosy shall be in writing and
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executed under the hand of the appointar or of his attorney duly authonsed in wnting, or, if the
appointor is @ corporation, under the hand of an officer or atlormey duly aulthorsed for thal
purpose. A proxy need not be 8 Member of the Company.

Subject to the Applicable Public Company Rules, except for trest enterprises organised under
the laws of the ROC or a stock affairs agent approved pursuant fo Applicable Public
Company Rubss, save with respect to the chalrman being deemed appointed &s proxy under
Articke 18.4, in the event & person acts as the proxy for two or mora Memiers, the sum of
Shares entiled to be voled as represenied by such proxy shall be no mone than 3% of the
total outetanding woting Shares immadiately prior to the relevant book clossd peniod, during
which the Company closes ils Register of Members, any vole in respect of the portion in
expess of such 3% threshold shall not be counted.

Im the event that a Member exercises his woting power by way of a written ballot or electranic
transmission and has also authorised a proxy to atlend a general meating. then the voting
power exercised by the prooy at the general mesting shall prewail,

The instrurment of proxy shall be deposited at the Registered Office or the office of the
Company's stock affairs agent in the ROC or at such other place as s specified for that
purpose in e nolice convening the meeting, or in any instrement of proxy sent oul by the
Company no lese than five days before the ime for holding the meeting or adjourned mesting
al which the person named in the instrument proposes to vobe, save with mespect 1o the
chairman being desmed appointed as proxy under Aricle 18.4. Where more than one
instrumant ko vole ane received from the same Member by the Company, the first mstrument
recelved shall prevad, unless an explicit writlen statement s made by the relevant Member o
revoke the prenious proxy in the later-recenved instremant.

Far go long as the shares are listed on the GTSM, the use and solicitation of proxies shall be
in compliance with the Apphcable Public Company Rules, including Bt not bmited o
"Regulations Governing the Use of Proxies for Attendance at Shareholder Mestings of Public
Companies

Corporate Members

Any corporation or other non-natwral person which is a Member may in accordance with its
constitulional documents, of in the absence of such provision by resolution of 1S directons of
other governing body, authorise swch person as it thinks fit to act as is representative at any
rrusiting of the Company o of any clixss of Members, and the person so authorised shall be
entithed 10 exerciss the same powsrs on behalf of the corporation which he represents as the
corparation could exercisa if it were an indnidusal Member,

Dissenting Member's Appralsal Right

Im the event any of the following resolutions are adopled at a general mesting, any Member
who has notified the Company in writing of his objection to swch matter prior to the meeting
and has ramed again his objection al the meeding, may request the Company to purchase all
of his Shares at the then prevailing fair price:

{aj the Company enters into, amends, or terminates any contract for lease of the
Company's business in whole, or the delegation of management of the Company's
bueinees to others or the reguiar joint aperation of the Company with others:

(b the Company tranafers its business or assets, in whole or in any essential par;

provided that the foregoing does not apply whare such fransfer is pursuant to the
dizggolution of the Company; or
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(g} the Company acquires or assumes the whale business ar assets af another parson,
which has a matanal effect on the Company's oparabions

In the everd any part of the Company's busmess i spun aff ar invalved in ary Merger, any
Mamber, who has abstained from voting in respect of such matiar and esprassad his dissant
therafar, in witing of verbaly (wilh a record) before or during Be general meeting appraving
such spin off or Merger, may request the Company o purchase al of his Shares at the then
presaibng Tar prca,

Shafes thal May Mot be Voted
Sharas held:
{a) benefically by the Company #self,

b} by any enlity in which the Company cans, legaly or beneficially, more fan 50% of ils
issued and voting share capilal ar equity capital; or

(g} by any enlily in which the Comparry, together with i) the holding comgpany all 1he
Company andior (i) any Subsidiary of (a} the holding company of the Company or (B)
the Company owns, legaelly ar benefically, dineclly or indirectly, mare than 50% of s
issued and voling share capilal ar eguity capital;

shall nol cany any woling nghds nor be counted in the tobal number of oulstanding Shares at
arry gisen lime.

A Mamber whi has a personal inbarest in ary mation decuseed ol a gereral mesling, wiich
interest may be in conflict with and impair those of the Company, shall abstain from wating
such Member's Shares in regard 1o such malion and such Shares shall not be counted n
determining the number of voles of e Members present af the said mesling. However, Swch
Shares may be counted in datermining the numiber of Shares of the Mambars prasent at such
general mesating for he purposes of detarmining the quorum. The sforemsantioned Member
shal also not vale on behall of any ather Memiber

Directors

There shal ke a Board congisling of nof less than five (5} persars, each of whom shall gerée
for a three-year term of office. Direclors may be ebgible for re-election. The Company may
from brme b bme by Special Resolubon increase or reduce the mits in the numbar of
Directors sed Torth in this Aricle, provided thal the requirements by relevant [aas and
regulabions (including but ned limited to any listing reguirements] ana med

Unless otherwise appraved by the GTSM, the number of Direclors hawving a spousal
ralationship or familial ralationship within the second dagrae of kinship wish any ather
Direciors shal be leas than hall of the olal numiker of Direciomn.

In the avent that the Company convenas & general masting for the elaction of Directors and
arry of the Direclon secled does nol meel the reguirements provided in Alicle 23.2 hem@ol,
tha non-qualifying Directon(s] wha was elecied with the fewest number of vobtes shall be
desamed niod to have bean ehactad. 1o the extent necessany bo meat the reguiraments proweded
for in Arficke 23 2 hereal. Any person who has already served as a Direchor but is in vickation
of the afcremantioned requirements shall vacata his position of Direcior automatically,

Unless otherasse pemmitted under the Applicable Public Company Rules, there shall be at
least three (3} Independent Dwreciors; prowded, howewer, that the total rombar of

-111-



235

241

242

25

253

Independsnt Directors shall amount to one-fifth or more of the total number of the Directors.
To the extent required by the Applicable Public Company Rules, al least one of the
Independsnt Directors shall be domiciled in the ROC and at lesst one of them shall have
accounting or financal expertiss.

Indepandent Directors shall have professional knowladge and shall maintain independance
within the scope of their directonial duties, and shall not have any direct or indirect interests in
the Company. Tha professional qualifications, restrictions on shareholdings and concurrant
positions, and assessment of independence with resped o Independent Direclors shall be
coneistent with the Applicable Public Company Fules.

Powers of Directors

Subject 1o the provisions of the Stalute the Memorandum and the Articles and 1o any
directione given by a resolution of Members edopted in accordance with the Aricles, the
business of the Company shall be managed by the Board which may exercise all the powers
of the Company. Mo altzration of the Memorandum or Artickes and no such directon shall
invalidate any prior act of the Board which would have been valid if that alterabon had not
been made or that direction had not been ghven, & duly corvened meeting of the Board at
which a quorum is present may exercise all powers exarcisable by the Board.

Subject to the Ariicles, the Board may exercise all the powers of the Company to borrow
maney and o mergage of charge its undertaking, properly or any part thereo! and 1o issue
delentures, debenture stock. morigages, bonds and other swch escurities whether outright or
as security for any debt, Rability or obigation of the Company or of any third pary,

Appointment and Removal of Directors

The Members may at a general maeting elect any person to be a Directar, which vate shall be
calculated in accordance with Aricle 25.2 below. Members present in person or by proxy,
representing more than ane-nall of the total outatanding Shares shall constiute a quanem for
any general mesting to elect one or more Diractors.

Directors shall b2 elected pursuant to a curnulative woting mechanism pursuant to a poll vote,
where the number of voles exercisable by any Member shall be the same as the product of
the mumber of Shares held by such Member and the number of Directors to be elected
{"Special Ballot Voles™), and the total number of Special Ballot Vobes cast by any Member
may be consolidated for election of ane Dwector candidate or may be aplit for election
amongst multipde Director candidates, as specified by the Member pursuant to the poll vobe
balbet. The top candidates in the number equal 1o the number of the Directars o be elected,
to whom the woles cast represent a prevailing number of votes relative to the othar
candidales, shall be deemed Directors electad,

I the number of Independent Direclors i less than three persons due o the resgnalon of
remowal of amy of the Independent Directors for amy resson, the Company shall hold an
election of Independent Direclors al the next following general meeting. If all of the
Independsnt Directors are resigned or removed, the Board shall hold, within sisty days, an
axtraordinary general masting to elect succeeding Independant Diractors to il the vacances

If the number of Directors is less than five (5) persons due to the vacancy of Director{s) for
any reason, the Company shall hold an election of Directons) &b the next following general
meating. When the number of vacancies in the Board of the Company equals to one third of
the todal number af Direclors elecled, the Board shall hald, within sixty days, an exdraordnary
general meeting 1o elect succeeding Dwectors to fill the vacancies.
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The Comgany may from time to ime by Supermajority Resolution remowe any Director from
office, whether or nod appointing another persan fo il the vacancy

Where a Direclor has, i the course of performing his dubes, commitied any act resulling in
material damages 1o the Company or in significant wiclation of applicable laws, regulations or
the Arickes, but has not been removed by Supermajority Resolufion at any given general
meeting, the Memben(s) holding 3% or more of the total outstanding Shares may, within thirty
days after that general meeting, institute a lawsuit in the competant court for a judgmant 1o
remove such Director from affice, The Tanwan Talpel Distoct Court, ROG, may be the court of
first instance for this matter.

Vacation of Office of Director
The office of a Dwector shall be vacated if:

{ay the Dwector & remaved from office pursuant 1o the Arlickes:
by the Dwector gives notice in writing 1o the Company that he resigns the office of Director,

{e) the Direclor dies, becomes bankrupl of makes any armangemen! or Composibon with his
craditors generally;

(dy an order is made by any competent court or official on the grounds that he has no legal
capacity, or his legal capacily & restricled acconding 10 the applicable laws.

(&) having commiled an offence as specified in the ROC statute of prevention of
arganizational crimes and sulbsequently adjudicated guilty by & final judgment, and the
time elapsed after he has served the full berm of such sentance is less than five years,

(fi  having committed an offence invohang frawd, breach of trust or misappropriation and
subsequently punished with imprisonment of a lerm of one year or mare, and the ime
elapsad after he has sersed the full term of such eentence is less than two years;

{gy having been adjudicated guilty by a final judgment for misappropriating public funds
during the tirme of his public service, and the tlirme elagsed afler he has serded the full
term of such sentence is less than two years; or

(hy having been dishonoured for wse of negotisble instruments, and the term of swch
sanction has not yet expired.

In the: event that any of the foregoing events described in davses (o), (d), (e), (R, (g) and (h}
has ocourred to & candidate for election of Director, such person shall be disqualified from
being elected as a Direclor.

Procesedings of the Board

Subject to the Applicable Public Company Rules, the Chaimman of the Board may call a
maeating of the Board and the Board may meet (sither within or outside of the Cayman Islands)
at any time and frem time to time for the transacthon of business. adiowrn and othenwise
regulate its mesetings as it thinks fit before the Shares are listed on the GTSM. For so long as
the Shares are listed on the GTSM, al least seven (7) days’ prior notice sefling fedh the
matiers to be discussed shall be given for any mesting of the Board; provided that upon the
oocwrrence of emergencies, the Chairman may summon @ mesting of the Board with a
shorter notice period in 8 manner consistent with the Applicable Public Company Rules. A
resolution put to the vote at a meeting of the Board shall be carried by the affirmatie voles of
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a majority of the vabes casl and no resalution shall be passed in fhe case of an equality of
wakas

The quarum for the transaction of the business of the Board may be fived by the Board, and
uniass so fixed s any othar number. shall be mora han one-ha of the totsl numbar of the
Directors for the lime beng in alfice or othensise a3 sed fath in the Arlicles.

Ta e exient pemnittad by tha Applcables Pubb; Compary Rules, a Diractor may panticipate in
a mesling of the Board or commities of Direchons by videa conference or, fa the extenl
pesmitted by Applicable Public Company Rules, other communications equipment by maans
al which all the gensars pamcipating in the mesting can communicale with each omer &l the
same fime. Paricipalion by a person in a meesting in this manner is treated as presence in
persan at that maeting.

Matice of a meetng of the Board shall be deemed o be duly green 1o a Direclor if given to
such Diractor aither personaly or by sendng & by couner, post cable, fedax, belecopr,
faczimile, eleclronic mail or ofher mode ol represanting words in a legible farm al such
Diracior’s last known address or any othar address given by such Drecicr io the Company for
ihis puposs,

The contirming Cireciors may &t nobsithstanding any wacancy in fhair body. but  and so kong
as their rumber is reduced below the nurmber feed by o purssant bo the Arickes and 1he
Applicable Public Compary Rules as the necessary quorum of the Board the continuing
IDireciors may act for the purpose of Increasing the number of Directors i be egual b such
fimed rumbser, or of summoning @ general meaeting of the Camparny, bul for ne ather purposs,

Al acts done DY any mesting of the Board or of & commitles of the Directors ahall,
notwithstanding thal it s afersards discovered thal there was some defect in the
appontment of any Director andior that they or any of them were dsqualified, andlor had
wHcElsd [heir office andior wera nol enlited o wobe, be as valid asg “'E-'l'ﬁl'r such pargan had
been duly appeinted andlar not disqualfied to be a Director andior had not vacated ther
affica andior had Deen enlided io voba, as the case may be.

A Direcior may be represanied ab any meestngs of the Board by a prosy appointed in writing
oy him. The proey shall count hoeards the guorum and the vole of the proxy shall Tor &l
purposes be deemed fo be that of the appointing Director.

Directors’ Interesis

A Directar, alker than an Independent Direclor, may hold any other affios o place of profil
urder the Company in conjunction with his office of Directar for such pesiod and on swch
18rmE &5 bo resunaration and atherwise a8 the Baerd may detemming.

& Director, athar than an Independant Diractar, may act by himsalf or by, through or on behalf
al ks Tirm in & professional capacity for the Company and he o hi fira shall be entiied o
remuneradian for professional services as if be were not a Dinrectar.

A Direclor, other than an Independent Direclor, may be or become a direclor or other officer
af or ptherssse mierested in any company promated by the Company or in which the
Company may be intarested as 8 sharehoider, & confracting party or eihenwise, and nd such
Direcior shal be accountable fo the Company for any rermunaration ar olher benefits recaived
by him as a diractar or afficar of, ar frem his interest in, such ather comparny

Mo person shall be diequalified from the affice of Director ar preverled by such office from
contrachng with the Company. either &5 vendar, purchaser or ofhensise, rar shall any such
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caniract or any confract or ransaclion enlered inde by ar an behall af the Company in which
any Dwecior shall ba in any way interesied ba or be liable o be avoided, nor shall any
Director S0 conliscling of being so nterastad ba lisble 1o accaunt 1o the Company far any
profit realised by or arising in connection with any such contract ar transaction by reason of
such Direcior holding office or af the fduciany redationship therely establshed; provided that
thie Arficle 264 does nol apply 10 the Independant Direclars.

A Director wha is a shareholder, drector, officer or emphoyes of any spacified fem or comparny
and is 1o be regarded as inleresied in any fransacion with such firm or compary shall declane
the nature af such interest to the Comparry &5 required by relevant laws and regulabons

Motwithstanding anything lo the cantrary contaned in this Aticle 28, a Dreclor who engages
in arythng far himself or on bahalf of another parson that is within the scopa of tha
Company's buginess, shall esplain 1o the Members in a genaral meeling the essantial
oconfents of such condwci and sesk its approval by Supermajonty Resalution

Mobwilletanding anything ko the contrary comlained in this Amticla 2B, a Directar who has a
persanal inferest in the matier under discussion ata meetng of the Baard, which may conflict
with and impair the nterast of the Comgany, shall mot wole nor exerciss valting rights on
behall of anather Directar; 1he voling right af such Directar who cannot vole or exencse any
wating nght as prescribed abowe shal not be cownted in the rumbar of voses of Direciors
preasnt al the meeting of the Board

Minutes
The Board shall cause minules o be made in boaks kep for the purpess ol

{a) al appainbments of officers made by the Board, and

by all proceadngs and resolutions at masdngs of the Members or the holders of any dass
ol Shares and al the Board, ard of commitieas of the Direclors, incliding the names of
the Direclors present al each mesting.

Delegation of the Board™s Powers

The Board may, in & manner consisbant wilh the Applicaible Public Comparny Rules, delegals
any aof is powers, authorities and discretions, indudging the power o sub-delegate, to any
commities consisting of ans or more Directors.  They may akso delegate b any mansging
directar or any Directar holding any alther axscutive affice such of their powers, authorities
ard discrations as thay conssder desrable to ba ewercised by him provided that the
apgointment of & managing director shall be revoked Tortfwilh if he Geasas 1o ba a Direchor.
Any such delegation may be made subject to amy conditions the Board may impase and
althar collateraly with or to the exclusion of thelr swn powers and any such dalegation may
be revoked or allered by the Board. Subject bo any such condilions, the praceedings of a
commiiies of Dimectors shall ba governad by the Arficles reguiating the proceadings of the
Board, 8o 1ar ag they afe capable of apphyng

The Board may establish any commitiees or appoint any parsen b be 8 manages or agand for
managing e atlaire of the Company. Any uch appointment may be made subject 1o any
conditions the Baard may imposes, and ether callaterally with or 1o the exclusion of their can
powars and any such appointmant may be revoked or sltered by the Board

The: Board may by power of attomey ar otherwise appomt any persen to be the agent of the

Gampany on such condiiens &s the Board may detarming, provded that the delegation is not
o ther meelugion af their own powers and may be revoked by the Baand sl any time.
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The Board may by power of attorney or otherwise appoint amy company, firm, person or body
of persons, whether nominated dineclly or indirectly by the Board, to be the atlormey or
authorised signatory of the Company for such purpoae and with such powers, authorities and
discretions (not excesding those vested in or exercisable by the Board under the Arfickes) and
for such period and subject o swch condibons as it may think fit, and any such powers of
attormey or other appoiniment may contain such provisions for the protection and
convenience of persons dealing with any such attorneys of authorised signatories as the
Board may think fit and may also authorise amy such attormey or authorsed signatory o
dedegate all or amy of the powers, autharibes and discretions wesied in him

The Board may appoint such officers of the Company (ncluding, Tor the avesdance of dout
and without limitation, any secretary) &8s it considers necessary on such terms, at such
remuneration and to perform such duties, and subject fo such provisions as (o disqualification
and removal as the Board may think fit. Unless otherwise specified in the terms of his
appointment an officer of the Company may be remowed by resolution of the Board or
Members. An officer of the Company may vacate his office at any fime il he ghves notice in
writing to the Company that he resigns his office.

Tender Offer

Withim seven days after the receipt of the copy of a tender offer application form and
ralevant documants by the Company or its Bigious or non-liigious agent appointed pursuant
to fhe Applicable Public Company Fules, the Board shall resclve to recommend fo the
Membsrs whather to accept or object to the tender offer and make a public announcament of
the fallowing

{a) the ypes and number of the Shares held by the Deectors and the Members holding
mare than 10% of the outstanding Shares in their own names o in the names of ather

(DRSS

(b} recommendations to the Mambers on the tender offer, which shall specify the names of
the Dwrectors who abstain or object 1o the tender offer and the reason(a) thenefar,

(2] whether there i 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 Members holding more than 10% of the outstanding Shares
held in their own names or in the nams of other persons.

Raemuneration of Directors

The remuneration of the Directors shall be decided by the Board by reference to the standard
generally adopted by other enterprizes in the same industry, and shall be paid regardless
whather the: Company has profits or suffers kesses. The Directors may also be entitled to be
paid all fravel, holel and olher expenses propery incunmed by therm in ablending and returning
from the meatings of the Board, any committes appointed by the Board, or gensral mestings
of the Company, of in conneclion with the business of the Company or  their dulies as
Directors generally. A Director = also entitied to distribution of profits of the Company in
accordance with the Articles, the Statute, the Applicable Public Company Rules, the senice
agresment or other ssmilar confract that he has entered into with the Campany.
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Seal

The Company may, if the Board so delermine, have a Seal. The Seal shall only be vsed by
tha autharity af the Board or of & commities of the Directars autharsed by the Board. Evary
instrumant (o which the Saal has bean affived shall be signed by &1 least one parson wha
shal be sither a Dinector ar some officer of the Company or other parson appainted by the
Board for the purpose

The Compary may have far use in ary place or places cutsics the Cayman kslands a
duglicate Seal or Seals each of whech ghall be a facsimide of e common Seal of the
Company and, il the Board so detemines, with the addition on its face of the name of every
placa whare it is i be used

& Direclor or officer. representatiee or attormey of the Company may without furtber autharity
af the Board affie the Seal over hils signeture slone bt any documeant of the Company required
o B aulbenlicated by him under seal or 1o be Mad with the Regstrar of Comparies in lha
Cayman Islands or slsewhane wherssoever,

Dividands, Distributions and Resara

The Compary is in an industry of high-quality irferior fiftings for lueury brands and its life cyche
i5 in the phase of busness expansien and sleady growth. Considering thet the Company's
averall developments, financal planning, fund nesds and prosperity and prospects of he
industry and arsuring the protection of sharehaldars’ intarests, the Company shall adopt a
conservalive and sound dividend policy for dividend dislribution.  Subject to the Stabbe,
Arficke 12 4{a) and this Article and excepd as athersise provided by the rights attached 1o any
Shares. the Company may distribute profiis in accardanca with a propesal for profits
dislribulicn approved by the Board and sanctioned by Be Members by an Ordinary
Resciuticn, in annual general meetings. If there ane profits, in making the profits distribution
recommendation. the Bosrd shell sat aside out of the profils of the Compary for aach
financial year: {i] a reserye far payment of tax for the relevant financial year. (i) an amount o
oftsat lceses incumad in previcus years; and (i) a special swplus resensa as required oy the
apalicable securilies autharity under fe Apalicable Public Company Rules. ARer combining
accumulated undistributed eamings in the previous years and setiing aside a certain amount
of remaining prafits of such financial year 85 8 reasard or resanves for devalopmant pUrposas
a8 the Baard ray froem tire b time ink il pursuan b Aricle 34.5, subject o the compliance
with tha Statute, tha ramainng amaunt shall be disribuled n tha folowng semuence and
FEENAET Upan approval by e Membsera:

(| no lass than 0 2% as amployees’ banus;
=3} no mare than 5% as direciors’ barws; and

[{=] no ess fhan 50% o the Members as Dividends, provided that, cash Dividends shall
not be kess than 10% of the total amourt of Dividends

Dividends b the Members and the employees’ bonus may be distributed, in the discresion of
the Board, by way of cash or by way of applying such sum in paying up in full unissued
shares or a combination af bath for allecation and ditibution o employess of e Membars,
The Board may adust the cash Dividends payout rafio in any gieen year based an the
Company's rat income and businass operaticns for the raspacive financal vear. When the
employees’ banus is distribuled by way of an issue of fully paid shares. (be recipients may
include qualified employess of the Company’s Subsdiaries. Mo unpaid divigend and bonus
shall bear ineresl as againat ihe Company.
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Mo Dividend or other distibution shall be paid except out of the realised or unrealised profits
of the Company, oul of the share premium accoun] of any reserve, fund, or accowen as
otherwize permitted by the Statute. Except a5 otherwise provided by the rights attached to
any Shares, all Dividends and other distriibutions shall be paid according to the numbser of the
Shares that a Member holds. If any Share i3 issesd on terms providing that it shall rank for
Dividend a5 from a particular date, that Share shall rank for Dividend accordingly.

The Board may deduct from any Dividend or other distibution payatle to any Member all
sums of money (If any ) then payable by him 1o the Comgany for any reason,

The Board may resolve thal any Dividend or ather disribution be paid whally or panly by the
distribution of specific assets and in particular (but without limitation) by the distribution of
shares, debentures, or securdies of any oflher company ar in any one or mong of such ways
and where any difficulty arises in regard to such distribution, the Board may settke the sams
as it thinks expedient and in particular may determine that cash payments shall ba made to
any Members upon the basis of the value so fikxed in arder 1o adjust the Aghts of all Members
and may west any such specific assets in trestees in such manner a5 may saem expediant to
the Board,

The Board may, before resolving to pay any Dividend or olher distribution, se! aside such
gums as it thinks proper 8 & reserve or reserves which shall, at the discretion of the Board,
be applicable for any purpose of the Company and pending such application may, at the
discretion of the Board, be employed in the businese of the Company.

Any Dividend, other distribution, interest or other monies payable in cash in respect of Shares
may b paid by wire transfer to the holder or by chaque or warrant sant through the post
directed to the registered address of the holder or, in the case of [oint holders, bo the
registered address of the holder who s first named on the Register of Members or to such
persan and 1o such address as such holder or joint holders may in writing direct.  Every guch
cheque or warrant shall b= mads payable to the order of the person to whom it is sent. Ay
one of bwo or more joint holders may give effectual receipis for any Dividends, other
digtributions, bonuses, or other monies payable in respect of the Share held by themn as joint
holdars

Mo Dividend or othar distribution shall bear interast against the Company.

The Board shall fix any date as the record date for determining the Members entified o
receive any Divdend or other distiibution.  The Register of Memibers shall be closed for a
paricd of five days before the ralevant fived record date or such other period consistant with
the Applicable Public Company Rules or the Statube,

Any Dividend or other distribation which cannot be paid o a Member andfor which remains
unclaimed after s monthe from the datz on which such Dividend or other distribution
becomes payable may, in the discretion of the Board, be paid inte a separate account in the
Caompany's nams, provided that the Company shall not be conatituted as a trustee in respect
of that account and the Dividend or other distribution shall remain as a debt due fo the
Memiber, Any Daidend or ather distribution which remains unclaimed afler a pencd of six
years from the date on which such Dividend or other distribution becomes payable shall be
forleited and shall revert to the Company

Capitalisation

Subject to the Statute, the Board may, with the authority of a Supermajority Resolufion, at any
time capitakse any sum standing 1o the credit of any of the Company's resere accounts aof
funds {including the share premium account and Capital Redemption Reserse) or any sum
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standing o the credit of the profil and loss accourt ar atbherwise svailable for disiribution;
approprate such sum to Members in the proporbans in which such sum woukd have baan
divisible amongsl such Memibers had the same b=ea a dislribulion of profts by way ol
Dividend or ather distribution; and apply such sum on thesr behalf in paying up in full unissued
Shares for alotment and distnbution credited ss fully paid-up o and emongst them n e
praperlion afaresaid. In such everl the Board shall da all asls and things reguied 1o give
affect bo such capilalksation, with ful power given 1o the Board to make such provisions as it
thinks AE for the caga of Shares becoming disiribulabie in frachons (ncluding provisions
whereby the benefil of Fraclional enfillernents sconue 1o the Company rather than o the
Members concermed). Tha Board may authorse any person i anter on behall of all of the
Memben imeresled nlo an agreement wilh e Company providing for auch capitalzation
and matters incidental or relating thereto and any agreement made under such authanty shall
be effeciive and binding on all such Membens and the Company.

Treasury Shares

Shares that the Company purchases, medeams or acquings (by way of sumander or atharwisa)
snall be cancalled smmedistely of held as easury shares (Treasury Shares”) 8l fhe
discrebon of the Direciors.

Mo dividend may be declared ar paid, and no ofher detibulion (afethar in cash or alherwise)
af the Company's assets (including any distribution of assets o members on a winding up)
may be mada to the Campary In respact of 8 Treasury Shafe.

The Company shall be enbarad in the Regssar of Membars as the haldar of the Treasury
Sharnes prosiced that:

{a) thia Company shall not be treated as a Member for any purpose and shall nat exarcess
any right in respect of the Treasury Shares, and any purponad exercise of sweh a righl
shall be void;

ib) & Treasury Share shall nol be vobed, directly o indirectly, &l any mesting of the
Company and shall not be countad in dedermining the total numbes of ssusd shanas at
any given timea, whether for tha purpossas of thesa Amclas of the Slalute

A propasal o ansdar the Treasury Shares io the employeas of the Compary anddor its
Bubsidianes &l a price bolow the aversge scual repurchase price shall be approved by
Special Resolution in the next general mesting and the items required by the Applicable
Pullic Company Rules shall be spacified in the notca of the genaral meesbng and may nat be
proposed as an estemparary mofian. The aggregate nurmber of Treasury Shares resolved al
the general mesbngs for transfer 1o the employess of the Company and its Subsidiaries shall
nol excsed 5% of the W0lad jgaued and outslandng Shares, and each employes may nol
subscnbe for mare than 0.5% of the total ssued and autstanding Shares in aggregaie

Subject to Arlicle 364, Treasury Shares may ba dispossad of by the Company on such 18ms
and canditions as determned by the Diectors

Books of Account

The Board shall cause proper books of account o be kepl with respect to @l sums of maney
recaivied and axpended by the Compary and tha mattars in respact of which tha recaipt or
axpendilure takes place, & sales and purcheses of goods by the Company and the assels
and liabilities of the Company. Proper books of account shall nat be deemed 1o be kept if
thara are nod kapt such books of Bocoun a5 are nacessary 1o ghwe & rue and fair view of the
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slate of the Company's affaire and to explain ils ransactions. Such books of accourt shall be
kapt far at least five years from the date they are prepared

The instruments of praxy, documents, formsdstaternents and infomation in electronic media
prapared in accordance with tha Articlas and ralevant laws ard raguiatons shall b kapt far &t
least ane year, provided, however, thatl i a Member instilutes a lawsull with respest 1o such
instruments of proxy, documents, forms/statements andfor information, they shall be kept until
the conclusian of the Ewselst if the lawsuin pariad e longar thian ana yaar.

Audil Commithae

The Compary shall establsh an Audit Committae,  The Audit Commities shall comprsa
saledy ol Independent Directors and all ndependant Directors. shall be mambars of the Audit
Commities., Thare should be no less than three commitiee membars, One af the Saudil
Commities members shall be appointed as the convenar to convena mesatings of tha Auwdit
Cammitlea from lime 1o lime and at east one aof the Audil Commiltee members shall have
accounting or financial aepertise, A valid resclution of the Audit Committes requires approval
al one-hall of more of all s members.  The rules and procedunas of meeting of the Audil
Commitiee shall be adopled by the Board in @ manner consistent with the Aricles and the
Applicabla Public Compary Rulies,

Ay of the following matters of the Company shall require the consent of ane<half or mare of
all At Commithes mambers and be submitted 1o tha Beard for resaluton:

{a} adaption of or amendmant to an internal control system;

{b)  asseszment of the effectiveness of (be inlemal comral system;,

(¢l adoption of or amendment lo the handing procedures lor financial or operational
actions af maberal significance, such as acguisition or d=pesal of assals, dervabives
rading. extansion of monetary loans to oihars, or endorsements or guaranteas for
alhers,

{d)  any mattar relating ta the parscnal intenest of he Dirachors;

{2} & maserial assed or demvatives ransaction;

{fy & malesial manetary loan, endarsement. or provision of guaraniss;

{@) e oflesing, issuanca, or privale placament af ary equity-lyps securities,

{h}  thi hiring of dismissal of an attesting cerfed public accountant, or the compansation
given herets,

{1 e sgpaintmant or discharge of & financial, accounting, or intarnal sudring officer;
{i1  approval of anrual and semi-annual fnancial reparts; and

(k] any alher matier s dalerined by the Comparry from time 1o Gime o required by any
competent autharity oversesing the Compary

With the excaption of item |j}, ary othar maber hat has not baan approvad with the corsant of

are-hall ar more of all Audil Commitles mamben may be undarakan upon the consant ol

twa-thirds o mone of the mambers of the Board, and the resolution of the Audit Commities

snall e racorded in the minutes of tha Bosrd meating.
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Compensation Committes

The Company shall by mesclulion of the Board establish & compansabon commities
samprised of at laast thres members, ona of whom ahall ba an Independent Dirsclar. Upon
the establshment aof the compensation committes, the Beard shall, by a resoluton, adogt a
charar for The compansation commilbes the provisons of which are consstant with the
Applicable Public Compary Rules.

Motices

Molices shall be in writing and may be givan by the Company o ary Member either parsonally
ar by sending il by couner, post, cable, telex, fax or e-mail to him or o his address as shoen
In the Rﬂﬂlﬂﬂf al Memibers or 1 such other address u-vanf-:-raum PUrp=Dae.

Whare a notice is sent by couriar, sarvice of the notice shall be deamed to be effected by
dedivery of the nolice 10 a courier company, and shall b= deemead 1o have bean received on
the third day (nat including Saturdays or Sundays or public halidays in the RCC) following the
day on which the notos was dalwared 1o the counar, Whane a nolice |5 sent by post saros
al fhe noties shall be deamed bo be ellecled by properly addressing, poe paying and posling a
letter comtaining the natice, and shall be deemed to have been received on the fifth day (not
Ingluding Saturdanys oF Sundays of pubbc holidays in the ROC) foliowing the day on which 1he
notics was posled. Where a nofics is senl by cable, felex ar fax, sarvice of the notice shall be
deamed o be effectad by properly addressing and sending such nolice and shal ba deamesd
b have been received on the same day thal il was ransmitted. VWhede & nobcs is given by &
mail sarvioe shall b deemed io be affected by fransmitting the e-mail io the 2-mail address
provided by the intended raciplent and shall be deamed 1o have baen recaived on tha same
day that it was sant, and i shal nol be necessary for the receipt of the e-mail fo be
ackrowledpad by tha recipient

A nofice may be given by the Company fo the person ar persons which the Company has
bean advised are entflad to a Share or Shares In corsequencs of the dasth or bankrnuptcy of
a Member in the same manner as obher nolices which are reguired bo be given under the
Articles and shall be addressed to them by name, or by the tile of representatives of the
deceased, or rustes of the bankrupl, or by any like description at 1he address supplied for
that purpose by the persons claiming 10 be =0 entifled, or at the oplion af the Company by
giving the notica i ary manner N which the sama might have bean grean if tha death or
bankruglcy had nol occumed.

Motice of evary general maeting shall ba given in Bny mannar authonsad by the Arikcias o
avery holder of Shares carrying an enlillemeant 1o receive such nolice on the record dale for
such maeting except that in the case of jeint holders the notice shall be sufficent i given to
the joint haldar first named in the Registar of Mambers and every parscn upon whom the
awnarship of a Share devolees by reasan of his being a lkegal personal representalive or a
trustas in bankruptcy of & Mamber whare the Mambsar bul for his death or bansnupicy would
be anfilled 1o recessa nolica of e mealing, and no olher panzan chal be entilled 10 racsyve
netices aof genaral meatings

Winding Up

I the Company shall be wound vp, and the sssets available for dstibuion amongst the
Mempers shall ta insufficiant to repay the whole of tha share capital, such assats shall b
disiribuled =0 thal, as nearly a5 may ba, lhe losses shall be bome by the Mambers in
proportion o the number of the Shares beld by them i in a winding up the assets available
for distribution amongst the Mambars shal be mons han sufcen o repay The whoba of the
Company's issued share capital at the commencement of the winding up, the suplus shall be
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distributed amongst the Members in proportion to the number of the Shares held by them at
the commencement of the winding up.  This Adicke 5 withou! prejudice 1 the rights of the
holders of Shares issued upon special terms and conditions.

If the Company shall b2 wound up the liquidstor may, subject to the rights attaching to any
Shares and with the sanction of a Special Resolution of the Company and any other sanction
required by the Statute, divide amongst the Members in proportion to the number of the
Shares held by tham in kind the whole or any part of the assets of the Company (wheathar
such assels shall consist of property of the same kind or not) and may lor that purpose value
any asests and determane how the division shall be camed out as between the Members or
different classes of Members, The bguidator may, wilth the like sanclion, vest the whole or
any part of such mssets in trustess wpon auch trusts for the benefit of the Members as the
liquidator, with the like sanction, shall think fif, but 5o that no Member shall be compelled to
aceept any asset upon which thers is a liability.

Indemnity and Insurance

Ewery Direcior of the Company (each an "Indemnified Parson”) shall be indemnified out of
the assets of the Company against any liabllity, action, proceeding, clalm, demand, costs,
damages or expenses, including legal expenses, whatsoever which they or any of them may
incur as & resull of any act or failure to act in camang oul their lunctions other than such
ligkility (if any) that they may incur by reason of their own actual fraud or wilful default. No
Inddemnilied Person shall be liable to the Comgany for any loss or damage incurmed by the
Company a8 a result (whether direct or indirect) of the camrying out of their functions unless
that liahility arises through the actual frawd, Gross Neghgence or wilful default of swech
Imdemnified Person. Mo person shall be found fo have committed actual fraud, Gross
Megligence or wilful default under this Articla wnless or until & court of compatent jurisdiction
shall have made a finding to that effect

The Company shall advance to each Indemmsdied Person reasonable attormeys' lees and othes
costs and expensas incurred in cannection with the defence of any action, suit, proceeding ar
investigation imolving such Indemnified Person for which indemnity will or could be sought,
I connection with any advance of any expenses hersunder, the Indemnified Peraon shall
meptude an undertaking o repay the advanced amount to the Company if it shall be
determined by final judgment or ather final adjudscation that such Indemnified Person was not
antithed fo indemnification pursuant o this Articla. IF it shall be determined by a final judgment
or ofher final adjudicalion that such Indemmdied Person was not entilled fo indemnification
with respect to such judgment, costs or expenses, then such party shall not be indemnified
wilh respect 1o such judgment, costs or expenses and any advancement shall be refurned o
the Company (without interest) by the Indermnified Parson.

The Board, on behalf of the Company, may purchase and maintain ingurance for the benafit
of any Dector or other officer of the Company against any liability which, by vidue of any rule
of ki, woukd otherwise attach 1o such person in respect of any neghgence, default, breach of
duty or breach of trust of which such person may be guilty in relation to the Company.

Financial Year

Uinless the Board otherwiss prescribe, the financial year of the Company shall end on 315t
Dercember in each year and, following the year of ncorporation, shall begin on 15t January in
each year.

Transfer by Way of Continuation

I thee Company is exempled as defined in the Statule, it shall, subject 1o the provisions of the
Statute and with the approval of 8 Special Resolution, have the power 1o register by way of
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canfinuaion as a body conporate under the laws of any jurisdiclon oulside the Cayrnan
Islands and io be daragisiered n the Cayman Islands

Darivative Action

Ta the extent permitted undar the kaws of the Cayman Islands. mambsars conbnwausly halding
3% ar more of the iotal issued shares of the Compary Tor a year ar longer may file a patitian
with the Taipei District Cowd, ROC for and on behalf of the Company aganst any of the
Direciors.
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