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Comparison Table for MEMORANDUM AND ARTICLES OF ASSOCIATION

Current Provisions
RTE=

Proposed Amendments
BriE X%

Explanations
i Ed

>
~

=
G| M

The Registered Office of the Company shall be situated
at the offices of Vistra (Cayman) Limited, P. O. Box
31119 Grand Pavilion, Hibiscus Way, 802 West Bay
Road, Grand Cayman, KY1 - 1205 Cayman Islands or
at such other place as the Directors may from time to
time decide, being the registered office of the Company.

o PP P gk >t Vistra (Cayman) Limited, P.
O. Box 31119 Grand Pavilion, Hibiscus Way, 802 West
Bay Road, Grand Cayman, KY1 - 1205 Cayman Islands
2yEng o SHEAEpE Y $ % 6 AREE 0 =
BHBEEFLTL AL PP PR R R e

The Registered Office of the Company shall be
situated at the offices of Vistra (Cayman) Limited, P.
0. Box 31119 Grand Pavilion, Hibiscus Way, 802
West Bay Road, Grand Cayman, KY1 - 1205 Cayman
Islands or such other place within the Cayman
Islands as the Board may from time to time decide,
being the registered office of the Company.

2 PP PEO gk >t Vistra (Cayman) Limited, P.
O. Box 31119 Grand Pavilion, Hibiscus Way, 802
West Bay Road, Grand Cayman, KY1 - 1205 Cayman
P N H B RS FF € AR
B N E R L (TL D T v AL i
v:’Li— o

Islands z_ %= %

A

31’;%0

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

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

Y 2 = K
Pﬁ‘”@\i’}i‘i“‘
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No.

240 2.
IR =X

Current Provisions
RiTE=

Proposed Amendments
Bk Xk

Explanations
i Ed

a)%yj%%gﬂ,iiﬁiﬁﬁﬁﬁhﬂi

Applicable
Listing
Rules

A (i)

2

wp

the relevant laws, regulations, rules and
codes as amended, from time to time,
applicable as a result of the original and
continued trading or listing of any shares
on any Taiwan stock exchange or
securities market, including, without
limitation the relevant provisions of the
Securities and Exchange Act of the
R.O.C., the Company Act of the R.O.C,,
the Act Governing Relations Between
Peoples of the Taiwan Area and the
Mainland Area of the R.O.C., and any
similar laws, statutes and the rules and
regulations of the R.O.C. authorities
thereunder, and the rules and regulations
promulgated by the Financial Supervisory
Commission, the TPEx and the TWSE
(where applicable);

A
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I
F_&

ArS
i
{ul
oz
A
&
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EE
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I
i
e

() % ¥ FRPF > AFELT FRET

Applicable the relevant laws, regulations, rules and
Listing codes as amended, from time to time,
applicable as a result of the original and
43 (4% ) continued trading or listing of any shares

4

Rules

on any Taiwan stock exchange or
securities market, including, without
limitation the relevant provisions of the
Securities and Exchange Act of the
R.O.C., the Company Act of the R.O.C,,
the Business Mergers And
Acquisitions Act of the R.O.C., the Act
Governing Relations Between Peoples
of the Taiwan Area and the Mainland
Area, and any similar laws, statutes and
the rules and regulations of the R.O.C.
authorities thereunder, and the rules and
regulations  promulgated by the
Financial Supervisory Commission, the
TPEXx and the TWSE (where applicable);
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Consolidat
ion

Mé‘“”‘%ﬂﬂﬁﬂ ~ﬂﬂ%
ko e A EA EEL DL
ERRIRERE il R Sl =Ll TR
MR b B g 2 s d P R
FIL PR 4l R AT - AR 2
e AP ER W—%ﬁi‘;%"?ﬂi
RE R e g 2 R
(deig )

the combination of two or
constituent

more
companies into a
consolidated company and the vesting of
the undertaking, property and liabilities
of such companies in the consolidated
company within the meaning of the Law

and the Applicable Listing Rules;

Consolida

tion

She
)
B

W

#Bfﬁéyzl—‘ x'+mJ‘*H1 | % -?E | FH B
F N NERE AP = R SLE S AR e e
TEE~PE SR EME LW
PR EE RARAKEGIENEH
BREIE D P EARAL R BM R
|2 RF ~RPE GEG] > E P
%ww FFRAR g T
o B ATAE T 2 R (it )
the combination of two or
companies
consolidated company which is_the
new _company that results from the
consolidation _of the constituent
companies and the vesting of the
undertaking, property and liabilities of
such companies in the consolidated
company within the meaning of the
Law and the Applicable Listing Rules;
P ()R ?;a'“ ’
d A B 4wl @ﬁiz TR |
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Current Provisions

Proposed Amendments
BLiEr ¥ E

Explanations
i Ed

Law

3 E IRy

the Companies Law of the Cayman
Islands and any amendment or other
statutory modification thereof and every
other act, order, regulation or other
instrument having statutory effect (as
amended from time to time) for the time
being in force in the Cayman Islands
applying to or affecting the Company,
the Memorandum and/or these Articles,
these Articles any
provision of the Law is referred to, the

and where in

reference is to that provision as modified
by any law for the time being in force;

Iﬁ_,f’?”}g Era i@%*“%é}f’&f%%ﬁ
HEPRTFAG AL RL 0 &
Hu i * SPFr A7 s B8EL
GrldAFREES L 2L AH
WAERRBE HEL LG v 3
(FHB37) 4 A FARIEIIFE 24

Law

Biz4

O TN I
R ZFT

the Companies Law (2020 Revision) of
the Cayman Islands and any
amendment or  other  statutory

modification thereof and every other
act, order, regulation or other
instrument having statutory effect (as
amended from time to time) for the
time being in force in the Cayman
Islands applying to or affecting the
Company, the Memorandum and/or
these Articles, and where in these
Articles any provision of the Law is
referred to, the reference is to that
provision as modified by any law for
the time being in force;
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Current Provisions
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Proposed Amendments
BLiEr ¥ E

Explanations
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Ordinary
Resolution

2 Ee Y B G R BT

e
TIE~

a resolution:-

(@) passed by a simple majority of votes
cast by such Members as, being
entitled to do so, vote in person or, in
the case of any Members being
Juristic Persons, by their respective
duly authorised representatives or,
where proxies are allowed, by proxy,
present at a general meeting of the
Company held in accordance with
these Articles; and

(b) at any time other than during the
Relevant Period, approved in writing
(in one or more counterparts) signed
by all Members for the time being
entitled to receive notice of and to
attend and vote at general meetings
(or being Juristic Persons by their
duly authorized representatives);

Ordinary

FAFAREIRE Z L2 EZRiEY
PP s i AT T RFIE Y S

a resolution:-

Resolution (a) passed by a simple majority of votes

cast by such Members as, being
entitled to do so, vote in person or,
in the case of any Members being
Juristic Persons, by their respective
duly authorised representatives or,
where proxies are allowed, by
proxy, present at a general meeting
of the Company held in accordance
with these Articles;

(b) at any time other than during the

Relevant Period, approved in
writing (in  one or more
counterparts) signed by all

Members for the time being
entitled to receive notice of and to
attend and vote at general meetings

(or being Juristic Persons by their

36
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(c) where the Company has only one
Member, approved in writing by
such  Member signed by such
Member and the effective date of the
resolution so adopted shall be the
date on which the instrument is
executed,;

Ap T AR

(@ *»AFEARZLE2ZRLE » d BL
A DR o Ari i ARARd HE
ERESEDR > Mg d 250
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HiEE 8

pul

pusl

or

(c) where the Company has only one
Member, approved in writing by
such Member signed by such
Member and the effective date of
the resolution so adopted shall be
the date on which the instrument is
executed,

Fu sk ApT AR
(@ ks 2 ml g Jx%
g\;;a E’ DR s Ao E AL R
BEREL NN KL
;\ MRzl A EE Y i
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and duly authorized representatives);
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Special
Resolution

() # A2 4 - ZdpF - d gk
{;‘\ué—m 4.&;:.\.; ﬁﬂ ’FK/_LFi‘”};
PP I RIRL P A B

a special resolution of the Company
passed in accordance with the Law,
being a resolution:

(@) passed by a majority of at least two-
thirds of votes cast by such Members
as, being entitled to do so, vote in
person or, in the case of any
Members being Juristic Persons, by
their respective duly authorised
representatives or, where proxies are
allowed, by proxy, present at a
general meeting of the Company
held in accordance with these
Articles, of which notice, specifying
(without prejudice to the power
contained in these Articles to amend
the same) the intention to propose

Special
Resolution

© Er27 - 2mdp 4
1) %‘ 5 f il iF K fl P F% i
3(’; PP I B P A

a special resolution of the
Company passed in accordance

with the Law, being a resolution:

(a) passed by a majority of at least
two-thirds of votes cast by
such Members as, being
entitled to do so, vote in
person or, in the case of any
Members  being  Juristic
Persons, by their respective
duly authorised
representatives or, where
proxies are allowed, by proxy,
present at a general meeting of
the Company held in
accordance  with  these

Articles, of which notice,
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Current Provisions
RiTE=

Proposed Amendments
BLiEr ¥ E

Explanations
i Ed

the resolution as a Special
Resolution, has been duly given; and

(b) at any time other than during the
Relevant Period, approved in writing
(in one or more counterparts) signed
by all Members for the time being
entitled to receive notice of and to
attend and vote at general meetings
(or being Juristic Persons by their
duly authorized representatives);
and

(c) where the Company has only one
Member, approved in writing by
such Member signed by such
Member and the effective date of the

specifying (without prejudice
to the power contained in
these Articles to amend the
same) the intention to propose
the resolution as a Special
Resolution, has been duly
given;

(b) at any time other than during
the Relevant Period, approved
in writing (in one or more
counterparts) signed by all
Members for the time being
entitled to receive notice of
and to attend and vote at
general meetings (or being
Juristic Persons by their duly
authorized representatives);
or

(c) where the Company has only
one Member, approved in
writing by such Member
signed by such Member and
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Current Provisions
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special resolution so adopted shall be
the date on which the instrument is
executed.
FF w43k A Special Resolution shall be effective
for any purpose for which an Ordinary
Resolution is expressed to be required
under any provision of these Articles;
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the effective date of the
special resolution so adopted
shall be the date on which the
instrument is executed.

A Special Resolution shall be

effective for any purpose for

which an Ordinary Resolution is
expressed to be required under
any provision of these Articles;
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an act wherein a transferor company
transfers all of its independently
operated business or any single
independently operated business to an
existing or a newly incorporated
company as consideration for that
existing transferee company or newly

incorporated transferee company to give
shares, cash or other assets to the
transferor company or to shareholders of
the transferor company;
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Spin-off
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an act wherein a transferor
company transfers all of its
independently operated business
or any part of it to an existing or
a newly incorporated company as
consideration for that existing
transferee company or newly
incorporated transferee company
to give shares, cash or other assets
to the transferor company or to
shareholders of the transferor
company;
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share certificates, provided that the Register shall be
conclusive evidence of the entitlement of a Person
to Shares recorded against his/her/its name. During
the Relevant Period, whenever the Company issues
Shares, the Company shall deliver or cause the
Shareholder Service Agent to deliver Shares by
advising TDCC to record the number of Shares
against the name of each subscriber within thirty
(30) days from the date such Shares may be
delivered, pursuant to the Law. The Company
shall make a public announcement in accordance
with the Applicable Listing Rules prior to the
delivery of such Shares.
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share certificates, provided that the Register shall
be conclusive evidence of the entitlement of a
Person to Shares recorded against his/her/its
name. During the Relevant Period, whenever the

Company issues Shares, the Company shall_in

compliance with the Law and the Applicable

Listing Rules and subject to receipt of the

subscription price from each subscriber,
deliver or cause the Shareholder Service Agent to
deliver Shares by advising TDCC to record the
number of Shares against the name of each
subscriber within thirty (30) days from the date
the Board resolves to issue Shares. The
Company shall make a public announcement in
accordance with the Applicable Listing Rules
prior to the delivery of such Shares.
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(2) When the total nhumber of Shares in every

issuance has been subscribed to in full, the
Company shall immediately request each of the
subscribers for payment. Where the Company
issues Shares at a premium, the amount in
excess of par value shall be collected at the
same time with the payment for Shares. Where
a_subscriber delays payment for Shares as
mentioned above, the Company shall prescribe
a period of not less than one (1) month and call
upon each subscriber to pay up, declaring that
in_case of default of payment within that
prescribed period the subscriber’s right shall
be forfeited. After the Company have made the
aforesaid call, the subscribers who fail to pay
accordingly shall forfeit their rights and the
Shares subscribed to by them shall be
otherwise sold. Under such circumstances, the
Company may hold the subscriber liable for
compensating the damage, if any, resulting
from such default in payment.
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(3) The Company shall not issue any unpaid Shares or
partial paid-up Shares to any Person.
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(4) The Company shall not issue any unpaid Shares or
partial paid-up Shares to any Person. For_the
avoidance of doubt, a subscriber who fails to
pay up the Shares pursuant to Paragraph (2) of
this_Article will not be considered a Member
until the Shares to be subscribed are paid in
full, and only if the Shares the subscriber
subscribed have been paid in full may the
subscriber's name be entered in the Register.
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(@) upon each issuance of new Shares (other than
resulting from or in connection with any Merger
or Consolidation of the Company, Spin-off of the
Company's business, any reorganisation of the
Company, asset acquisition, share swap, exercise
of share options or warrants granted to the

(a) upon each issuance of new Shares, the Board may
reserve not more than fifteen percent (15%) of the
new Shares for subscription by the Employees
pursuant to the Law and the Applicable Listing
Rules; and
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Employees, conversion of convertible securities
or _debt instruments, exercise of subscription
warrants or rights to acquire Shares vested with
preferential _or special rights, where the
Company_issues _new Shares to the existing
Members by capitalisation of its reserves in
accordance with these Articles, Private
Placement or other issuance of Shares for
consideration other than cash), the Board may
reserve not more than fifteen percent (15%) of the
new Shares for subscription by the Employees
pursuant to the Law and the Applicable Listing
Rules; and
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The preceding Article shall not apply whenever the
new Shares are issued for the following purpose:

(a) in connection with a Merger or a Consolidation of
the Company or a Spin-off of the Company's
business, or pursuant to any reorganisation of the
Company;

(1) Subparagraph (a) of Article 8 and Article 9 shall

not apply whenever the new Shares are issued due
to the following reasons:
(a) in connection with a Merger or a Consolidation
of the Company or a Spin-off of the Company's
business, or pursuant to any reorganisation of
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(b) in connection with meeting the Company’s
obligation under Share subscription warrants
and/or options granted to the Employees;

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

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

(e) in__connection with any share swap
arrangement entered into by the Company, or

() in_connection with any Private Placement
conducted pursuant to Article 13; or

(9) in connection with any other event otherwise

the Company save as otherwise provided by
these Articles;

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

(c) in_connection with distribution of the

Employees’ compensation;

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

(e) in connection with meeting the Company’s
obligation under share subscription warrant or
Preferred Shares vested with rights to acquire
Shares;_or

() _in connection with issuance of new Shares to

prohibited, limited, restricted or exempted to
so apply pursuant to the Law and/or the
Applicable Listing Rules.
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the existing Members by capitalisation of the

Company’s reserves in accordance with

these Articles.
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(2) Article 8 and Article 9 shall not apply to any of

the following circumstances:

(a)_the Company, as the surviving company,
issues new Shares for _a Merger, or the
Company issues new shares for the Merger
between its subsidiary and other companies;

(b) all new Shares are issued as consideration for
being acquired by the other company with
the intention of takeover;

(c) all new Shares are issued as consideration for
the acquisition of issued shares, business, or
assets of other companies;

(d) new Shares are issued for the share exchange
entered into by the Company;

(e) new Shares are issued for a Spin-off effected
by the transferor company;

(f) new Shares are issued in connection with any
Private Placement conducted pursuant to
Article 13; or

(g) _new Shares are issued in_connection with
any other event otherwise prohibited,
limited, restricted or exempted to so apply
pursuant to the Law and/or the Applicable

Listing Rules.
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(3) New Shares issued for any of the circumstances
in the preceding Paragraph may be paid up in
cash or assets as required for the business of the
Company.
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(2) Treasury Shares may at any time be canceled or | (2) Subject to the Law and these Articles, any or all
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transferred to any person (including the Employees;
the qualifications of such employees shall be
determined by the Board, subject to Paragraph (5)
of this Article) upon such terms and manner and

Treasury Shares may at any time be canceled or
transferred to any person (including the
Employees; the qualifications of such employees
shall be determined by the Board, subject to

(=T
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subject to such conditions as the Board thinks fit. Paragraph (5) of this Article) upon such terms and LR
The Board may determine, at its discretion, the manner and subject to such conditions as the
terms and conditions (including a lock-up period Board thinks fit. The Board may determine, at its | 47 ## & °
restricting the transfer of any Treasury Shares discretion, the terms and conditions (including a
transferred to the Employees pursuant to this lock-up period restricting the transfer of any
Paragraph (2) for a term of up to two (2) years) of Treasury Shares transferred to the Employees
such transfer. pursuant to this Paragraph (2) for a term of up to
two (2) years) of such transfer.
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%32 ik (1) Any one or more Member(s) holding at least three | (1) Any one or more Member(s) may, by depositing | - PR &M

percent (3%) of the total issued Shares of the
Company for _a period of one year or a longer
time may, by depositing the requisition notice
specifying the proposals to be resolved and the
reasons, request the Board to convene an
extraordinary general meeting. If the Board does
not give notice to Members to convene such
meeting within fifteen (15) days after the date of the
requisition notice, the proposing Member(s) may
convene a general meeting.

the requisition notice specifying the proposals to
be resolved and the reasons thereof, request the
Board to convene an extraordinary general
meeting, provided that such Member or
Members continuously hold at least three
percent (3%) of the issued Shares of the
Company as at the date of deposit of the
requisition_notice for a period of at least one
year immediately prior to that date. If the Board
does not give notice to Members to convene such

AEE T
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meeting within fifteen (15) days after the date of
the requisition notice, the proposing Member(s)
may convene a general meeting.
(1) - -t FyegrRiphiprzz (1) -2t 3 e FRiplikg 2=
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534 1% (1) During the Relevant Period, at least thirty (30) days | (1) During the Relevant Period, at least thirty (30)

notice of an annual general meeting and fifteen (15)
days’ notice of an extraordinary general meeting
shall be given to each Member, and the Company
may make a public announcement of a notice of
general meeting to Members holding less than
1,000 Shares instead of delivering the same to each
Member. The period of notice shall be exclusive of
the day on which it is served and of the day on
which the general meeting is to be held. Such notice
shall be in writing, shall specify the place, the day
and the time of meeting and the agenda and the
proposals to be resolved at the general meeting and
shall be given in the manner hereinafter described
or be given via electronic communications if
previously consented by the Members and
permitted by the Law and the Applicable Listing
Rules.

days’ notice of an annual general meeting and
fifteen (15) days’ notice of an extraordinary
general meeting shall be given to each Member,
and subject to the Law and the Applicable
Listing Rules, the Company may make a public
announcement of a notice of general meeting to
Members holding less than 1,000 Shares instead
of delivering the same to each Member. The
period of notice shall be exclusive of the day on
which it is served and of the day on which the
general meeting is to be held. Such notice shall be
in writing, shall specify the place, the day and the
time of meeting and the agenda and the proposals
to be resolved at the general meeting and shall be
given in the manner hereinafter described or be
given via electronic communications if previously
consented by the Members and permitted by the
Law and the Applicable Listing Rules.
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5 36 1% T_he following matters shall not be consider_ed, T_he following matters shall not be considered, L H &
discussed or proposed for approval at a general meeting | discussed or proposed for approval at a general §

unless they are specified in the notice of general
meeting with the description of their major contents; the
major contents may be posted on the website designated
by the R.O.C. competent authorities or the Company,
and such website shall be indicated in the notice:
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(e) any dissolution, voluntary winding-up, Merger,
Consolidation, share swap or Spin-off of the
Company;,

meeting unless they are specified in the notice of
general meeting with the description of their major
contents; the major contents may be posted on the
website designated by the R.O.C. competent
authorities or the Company, and such website shall be
indicated in the notice:
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(e) any dissolution, voluntary winding-up, Merger,
Consolidation, share exchange, or Spin-off of
the Company;
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(b) the number of Shares held by the proposing (b) the number of Shares held by the proposing
Member(s) is less than one percent (1%) of the Member(s) is less than one percent (1%) of the
total issued Shares in the Register upon total issued Shares in the Register upon
commencement of the period in_which the commencement of the Book Closure Period
Reaqister is closed for transfers before the before the relevant annual general meeting of
relevant annual general meeting of the Company; the Company;
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the Company may by a Special Resolution:
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(2) Notwithstanding anything contained in these
Articles, unless otherwise provided by the Law and

Rules, the Company may by a Special Resolution:
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(f) enter into any share exchange:
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(2) Notwithstanding anything contained in these
Articles, unless otherwise provided by the Law
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the Applicable Listing Rules, in case the Company
is dissolved after participating in the
merger/consolidation or the Company is delisted
from the TPEx or TWSE due to the general transfer
(or the assignment of all rights and delegation of all
duties of the Company), the transfer of business or
assets of the Company, any share swap
arrangement or any Spin-off entered into or
carried out by the Company while the surviving,
transferee, existing or newly incorporated company
is not a listed company (including TWSE/TPEXx
listed company), any such action aforementioned
shall be approved by the affirmative vote of at least
two-thirds (2/3) of the total votes cast by the
Members of the Company.
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and the Applicable Listing Rules, in case the
Company is dissolved after participating in the
merger/consolidation or the Company is delisted
from the TPEx or TWSE due to the general
transfer (or the assignment of all rights and
delegation of all duties of the Company), the
transfer of business or assets of the Company, any
share exchange or any Spin-off entered into or
carried out by the Company while the surviving,
transferee, existing or newly incorporated
company is not a listed company (including
TWSE/TPEX listed company), any such action
aforementioned shall be approved by the
affirmative vote of at least two-thirds (2/3) of the
total votes cast by the Members of the Company.
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(1) Subject to the Law, in the event any of the
resolutions with respect to the matter(s) as set out in
Paragraphs (a), (b) or (c) of Article 46 is adopted

(1) Subject to the compliance with the Law, in the
event any of the resolutions with respect to the
matter(s) as set out in Subparagraph (a), (b) or
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at a general meeting, a Member who has notified the
Company in writing of his objection to such
proposal prior to that meeting and subsequently
raised his objection at the meeting may request the
Company to purchase all of his Shares at the then
prevailing fair price; provided, however, that no
Member shall have the abovementioned appraisal
right if the resolution to be adopted is in relation to
the matter(s) set out in Paragraph (b) of Article 46
and at the same meeting the resolution for the
winding up of the Company is also adopted.
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In the event any part of the Company’s business

is_involved in any Spin-Off, Merger or
Consolidation, a Memberr, who has forfeited his
right to vote on such matter and expressed his
dissent therefor, in writing or orally with an
entry to that effect in the minutes of the meeting
before the relevant vote, may request the

(1)

(2)

(c) of Paragraph (1) of Article 46 is adopted at a
general meeting, a Member who has notified the
Company in writing of his objection to such
proposal prior to that meeting and subsequently
raised his objection at the meeting may request the
Company to purchase all of his Shares at the then
prevailing fair price; provided, however, that no
Member shall have the above-mentioned
appraisal right if the resolution to be adopted is in
relation to the matter(s) set out in Subparagraph
(b) of Paragraph (1) of Article 46 and at the same
meeting the resolution for the winding up of the
Company is also adopted.
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Subiject to the compliance with the Law, in the
event that the Company resolves to carry out
any  Spin-Off, Consolidation, Merger,
acquisition or share exchange (collectively, the
""Merger and _Acquisition™), a Member
expressing his dissent in_accordance with the
Applicable Listing Rules may request the
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Company to purchase all of his Shares at the then
prevailing fair price in accordance with the Law.
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Company to purchase all of his Shares at the then

prevailing fair price.
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(3) Without prejudice to the Law, in the event the
Company and a Member making a request pursuant
to Paragraphs (1) or (2) of this Article fail to reach
agreement on the purchase price within sixty (60)
days following the date of the resolution, the
Member_may, within thirty (30) days after such
sixty (60) days period, file a petition to the R.O.C.
Courts if and to the extent permitted under the
Law, for a ruling on the appraisal price. However,

() RpPp2 REFFRRLUATF AL
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(3) Without prejudice to the Law, in the event the
Company and a Member making a request
pursuant to Paragraphs (2) of this Article fail to
reach an agreement on the purchase price within
sixty (60) days following the date of the
resolution, the Company shall, within thirty (30)
days after such sixty (60) days period, file a
petition against all Members who fail to reach

such an agreement (collectively,

for the purpose of protecting rights of the

""Dissenting Members'") with the R.O.C. Courts

dissenting Member, the Company may elect to
act in accordance with the laws of place where

for a ruling on the appraisal price_and may
designate Taiwan Taipei District Court of the

the securities of the Company are reqgistered or

R.O.C. as the court of first instance.

listed.
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Without prejudice to the Law, a Member
making a request pursuant to Paragraphs (1)
or (2) of this Article shall make such request in
writing within twenty (20) days after the date
of the general meeting adopting resolutions
with respect to the matter(s) as set out in
Subparagraph (a), (b) or (c) of Paragraph (1)
of Article 46 or the Merger and Acquisition,
and _specify the repurchase price. If the
Member and the Company reach an agreement
on_the repurchase price, the Company shall
pay for the Shares to be repurchased within
ninety (90) days after the date of the general
meeting adopting such resolutions. In case no
agreement is reached, the Company shall pay
the fair repurchase price determined at its
discretion to the Dissenting Members with
whom the Company fail to reach an agreement
within ninety (90) days after the date of the
general meeting adopting such resolutions. If
the Company fails to pay the price, it shall be
considered to have accepted the repurchase
price proposed by such Dissenting Members.
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Notwithstanding Paragraphs (2), (3) and (4) of

this_Article, nothing under this Article shall
restrict or prohibit a Member from exercising
his right under section 238 of the Companies
Law (2020 Revision) of the Cayman lIslands
and any amendment or other statutory
modification thereof to payment of the fair
value of his shares upon dissenting from a
Consolidation or Merger.
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(2) Subject to the Law and unless otherwise provided in
these Articles, forms of instrument of proxy for use
at a general meeting shall be produced by the
Company specifying therein (a) the instructions for
filling out the form, (b)__the signature
requirements, (c) the matters to be voted upon
pursuant to such proxy and basic identification

(2) Subject to the Law and unless otherwise provided

in these Articles, forms of instrument of proxy for
use at a general meeting shall be produced by the
Company specifying therein (a) the instructions
for filling out the form, (b) the matters to be
entrusted by the Member or to be voted upon
pursuant to such proxy, and (c) the basic
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information of the Member as appointor, the proxy information of the Member as appointor, the ¥ LR 2
solicitor (if any) and the proxy, and shall be sent proxy and the proxy solicitor (if any), and shall |~ i
out together with the notice of general meeting to be sent out together with the notice of general | < ™ % ©
all Members on the same day. meeting to all Members on the same day.
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5 734 (1) Wlthout prejudice to the duties owed by a Director | (1) Without prejudlce to the duties owed by a Director | - L fie & 2019 &
to the Company under common law of the Cayman to the Company under common law of the |
Islands and subject to the Law, the Directors shall Cayman Islands and subject to the Law, the | 12 % 25 LN
assume fiduciary duties to the Company and Directors shall assume fiduciary duties to the | 4 ¢ iz £ % g
without limitation, the due care of a good Company and without limitation, the due care of a e e
administrator, and_exercise due care and skill in good administrator, exercise due care and skill LR A
conducting the business operation of the Company. and act in the best interest of the Company in | 73 £ % 1 37 -

A Director may be liable to the Company if he acts
contrary to his duties. In circumstances where a
Director breaches any of such duties and acts for
his/her or other Person’s interest, the Company
may, with the sanction of an Ordinary Resolution,
take all such actions and steps as may be appropriate
and to the maximum extent legally permissible to
seek to recover any and all earnings derived from
such act as if such misconduct is done for the
benefit of the Company.

conducting the business operation of the
Company, including matters in connection with
Spin-off, Consolidation, Merger, or acquisition
of the Company. A Director may be liable to the
Company if he acts contrary to his duties. In
circumstances where a Director breaches any of
such duties and acts for his/her or other Person’s
interest, the Company may, with the sanction of
an Ordinary Resolution, take all such actions and
steps as may be appropriate and to the maximum
extent legally permissible to seek to recover any
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and all earnings derived from such act as if such
misconduct is done for the benefit of the
Company.
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Listing Rules, these Articles and any
resolutions passed in_a general meeting in
dealing with matters in connection with Spin-
off, Consolidation, Merger, or acquisition of the
Company, as a result of which the Company
suffers _damages, any Director involved in
decision-making related thereto shall be liable
to the Company in respect of the damages
suffered by the Company. However, a Director
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may be exempted from the liability if the
minutes of the Board meeting or written
statement _demonstrates such _Director’s
dissent.
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(1) During the Relevant Period, unless otherwise
provided by the Law and the Applicable Listing
Rules, the Company shall establish an audit
committee; regulations governing the professional
qualifications for its members, the exercise of
their powers of office, and related matters shall be
prescribed and amended from time to time by the
Board in accordance with the Applicable Listing
Rules.
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(1) During the Relevant Period, unless otherwise
provided by the Law and the Applicable Listing
Rules, the Company shall establish an audit
committee; regulations governing the professional
qualifications for its members, the formation of
audit committee, the exercise of their powers of
office, and related matters shall be prescribed and
amended from time to time by the Board in
accordance with the Applicable Listing Rules.
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(1) During the Relevant Period, unless otherwise
provided by the Law and the Applicable Listing
Rules, the Company shall establish a remuneration
committee; regulations governing the professional

During the Relevant Period, unless otherwise
provided by the Law and the Applicable Listing
Rules, the Company shall establish a remuneration
committee; regulations governing the professional
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qualifications for its members, the exercise of their qualifications for its members, the formation of | 5 & = 47
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powers of office, and related matters shall be remuneration_committee, the exercise of their o
prescribed and amended from time to time by the powers of office, and related matters shall be | A § % & * {7
Board in accordance with the Applicable Listing prescribed and amended from time to time by the | B R 2
Rules. Remuneration referred to in this Paragraph Board in accordance with the Applicable Listing e
shall include salary, stock options, and any other Rules. Remuneration referred to in this Paragraph AR giey 1
substantive incentive measures for Directors and shall include salary, stock options, and any other | 55 £ <~ # 5
managerial officers under the Law or the Applicable substantive incentive measures for Directorsand | , . .. _
Listing Rules. managerial officers under the Law or the R BT AR
Applicable Listing Rules. iR € R
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§ 823 | 4 EaTH (1) During the Relevant Period, prior _to any Lfe s 2019 #

resolution of the Merger and Acquisition by the
Board, the audit committee of the Company
shall review the fairness and reasonableness of
the plan and transaction of the Merger and
Acquisition, and then submit review results to
the Board and the general meeting of the
Company. However, the audit committee of the
Company may elect not to submit the aforesaid
review results to the Members at a general
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meeting if the Law provides that the Merger
and Acquisition to be resolved requires no
approval by the Members.
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(2) When reviewing the above-mentioned matters,
the audit committee of the Company shall seek
opinions from an_independent expert on_the
reasonableness of the share exchange ratio or the
distribution of cash or other assets.
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(3) The Company shall send the review results of
the audit _committee of the Company and
opinions of independent experts to all Members
together with the notice of general meeting in
which the Merger and Acquisition is to be
resolved. However, the Company shall report
the Merger and Acquisition to the Members at
the most recent general meeting if the Law
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provides that the Merger and Acquisition to be
resolved requires no approval by the Members.
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(4) If the Company posted the aforesaid review
results and opinions of independent experts on
a website designated by the R.O.C. competent
authorities _and _arranged for the same
documents to be made available at the venue of
the general meeting of the Company for
inspection by Members, those documents shall
be deemed as having been sent to all Members.
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% 83 iz | (1) During the Relevant Period, a person who is under | (1) Durihg the Relevant Period, a person who is under

THRE S
any of the following circumstances shall not act as any of the following circumstances shall not act as BRSO
a Director of the Company; if he has already held a Director of the Company; if he has already held | # & %~ * %
office of a Director, he shall cease to act as a office of a Director, he shall cease to act as a
Director and be removed from the position of Director and be removed from the position of
Director automatically: Director automatically:
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(@) commits a felony (including but not limiting to
an offence under Statute for Prevention of
Organizational Crimes of the R.O.C.) and has
been convicted thereof, and has not started
serving the sentence, has not completed serving
the sentence, or the time elapsed after
completion of serving the sentence, expiration of
the probation, or pardon is less than five (5)
years;
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(b) has been imposed a final sentence involving
imprisonment for a term of more than one year
for commitment of fraud, breach of trust or
misappropriation, and has not started serving the
sentence, has not completed serving the
sentence, or the time elapsed after completion of
serving the sentence, expiration of the probation,
or pardon is less than two (2) years;

(1) *HRPEF >3 TAFF2L-F7FHEE
ey §RiEa:

(a) commits a felony (including but not limiting to
an offence under Statute for Prevention of
Organizational Crimes of the R.0O.C.) and has
been convicted thereof, and either (i) he has
not started serving the sentence, (ii) he has not
completed serving the sentence, or (iii) the
time elapsed after completion of serving the
sentence, expiration of the probation, or pardon
is less than five (5) years;
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(b) has been imposed a final sentence involving
imprisonment for a term of more than one year
for commitment of fraud, breach of trust or
misappropriation, and either (i) he has not
started serving the sentence, (ii) he has not
completed serving the sentence, or (iii) the
time elapsed after completion of serving the
sentence, expiration of the probation, or pardon
is less than two (2) years;
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(c) has been imposed a final sentence due to (c) has been imposed a final sentence due to
violation of the Anti-corruption Act, and has not violation of the Anti-corruption Act, and
started serving the sentence, has not completed either (i) he has not started serving the
serving the sentence, or the time elapsed after sentence, (ii) he has not completed serving the
completion of serving the sentence, expiration of sentence, or (iii) the time elapsed after
the probation, or pardon is less than two (2) completion of serving the sentence, expiration
years; of the probation, or pardon is less than two (2)
years;
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5 85 ¢ In case a Director has, in the course of performing | In case a D|rector has, in the course of performing | TS

his/her/its duties, committed any act resulting in
material damage to the Company or in serious violation
of the Law, the Applicable Listing Rules or these
Articles, but has not been removed from office by a
resolution in a general meeting, one or more Members
holding three percent (3%) or more of the total number
of issued and outstanding Shares of the Company may,
within thirty (30) days after that general meeting,
submit a petition to a competent court, including the
Taiwan Taipei District Court of the R.O.C., but only if
and to the extent permitted under the Law and the

his/her/its duties, committed any act resulting in
material damage to the Company or in serious
violation of the Law, the Applicable Listing Rules or
these Articles, but has not been removed from office
by a resolution in a general meeting, one or more
Members holding three percent (3%) or more of the
total number of issued Shares of the Company may,
within thirty (30) days after that general meeting,
submit a petition to a competent court, including the
Taiwan Taipei District Court of the R.O.C., but only
if and to the extent permitted under the Law and the
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Applicable Listing Rules, for removing such Director | Applicable Listing Rules, for removing such Director

from office. from office.

FERFEDR  FEAHFTOP2LFLAEFRE | TFERFERFEAHT P LA EF B

EA ST (F) RPSAFRLEAFRRAL | F4L 3 (F) RFESFAFR2EFA %A

Eh R ARMIRERE B 0P B AR | §A SRR IR G 27 B ER D Rk
BAZZMEP2Z A @A Eg =L PP | AL Z L ENRL e PP &

ERRERE B (%‘%) Rfp R RN PR | B2 SRS () R AFLERR
BRI (FRLAFLAE D ER) RN E | PRI R (e REFL;E D ER) o F AR

iE2 o [EEA

5 86 & Subject to the Law, one or more Members holding one | Subject to the Law, one or more Members holding one | - PR & A

percent (1%) or more of the total number of the
outstanding Shares continuously for a period of more
than six months may request in writing any
Independent Director of the Audit Committee to file,
on behalf of the Company, an action against a Director
who has, in the course of performing his/her duties,
committed any act resulting in damage to the Company
or in violation of the Law, the Applicable Listing Rules
or these Articles, with a competent court, including the
Taiwan Taipei District Court of the R.O.C., and for the
avoidance of doubt, any one Independent Director is
authorised to act in such manner, notwithstanding
that there is no Board meeting or resolution in
writing signed by all of the Directors expressly
approving the same. In case the Independent Director
fails to file such action within thirty (30) days after
receipt of such request, to the extent permitted under the

percent (1%) or more of the total number of the issued
Shares continuously for a period of six months or a
longer_time may request in writing any Independent
Director of the audit committee to file, on behalf of
the Company, an action against a Director who has, in
the course of performing his/her duties, committed
any act resulting in damage to the Company or in
violation of the Law, the Applicable Listing Rules or
these Articles, with a competent court, including the
Taiwan Taipei District Court of the R.O.C. In case the
Independent Director fails to file such action within
thirty (30) days after receipt of such request, to the
extent permitted under the laws of the Cayman
Islands, the Members making such request may file
the action for the Company.
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laws of the Cayman Islands, the Members making such
request may file the action for the Company.
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a Director shall, summon a Board meeting by, during
the Relevant Period, at least seven (7) days’ notice in
writing, or at any time other than during the Relevant
Period, at least forty eight (48) hours’ notice in writing,
to every Director which notice shall set forth the general
nature of the business to be considered PROVIDED
HOWEVER, without prejudice to the prescribed notice,
in the event of emergency, as determined by the Board
in its sole discretion, a Board meeting may be called at
any time if this has been agreed to by a majority of the
Directors at such meeting.  Notwithstanding the
forgoing, at any time other than during the Relevant

of a Director shall, summon a Board meeting by,
during the Relevant Period, at least seven (7) days’
notice in writing, or at any time other than during the
Relevant Period, at least forty eight (48) hours’ notice
in writing, to every Director which notice shall set
forth the general nature of the business to be
considered PROVIDED HOWEVER, without
prejudice to the prescribed notice, in the event of
emergency, as determined by the Board in its sole
discretion, a Board meeting may be called at any time
if this has been agreed to by a majority of the Directors
at such meeting. Notwithstanding the forgoing, at
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Period, a notice of Board meeting may be waived by all
the Directors either at, before or retrospectively after
the relevant Board meeting is held PROVIDED
FURTHER that notice or waiver thereof may be given
by email, telex or telefax.
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any time other than during the Relevant Period, a
notice of Board meeting may be waived by all the
Directors at, before or retrospectively after the
relevant Board meeting is held. Any notice or waiver
thereof may be given by email, telex or telefax.
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A Director who is in any way, whether directly or
indirectly, interested in a matter discussed, considered
or proposed in a meeting of the Board shall declare the
nature of his interest and its essential contents at such
relevant meeting. Where the spouse, a blood relative
within the second degree of kinship of a Director as
defined under the Civil Code of Taiwan, or any
company which has a controlling or subordinate
relation with a Director bear any interest in the matter
under discussion at a Board meeting, such Director shall
be deemed to bear a personal interest in the matter. Any
Director who bears a personal interest that may conflict
with and impair the interest of the Company in respect
of any matter proposed for consideration and approval

A Director who is in any way, whether directly or
indirectly, interested in a matter discussed, considered
or proposed in a meeting of the Board shall declare the
nature of his interest and its essential contents at such
relevant meeting. When the Company conducts any
Spin-Off, Consolidation, Merger, or acquisition, a
Director who bears any interest in the transaction
shall explain the essential contents of such personal
interest and the reason of approval or disapproval
of the resolution in connection with the transaction
in a meeting of the Board and the general meeting
of the Company. Where the spouse, a blood relative
within the second degree of kinship of a Director as
defined under the Civil Code of Taiwan, or any
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at a meeting of Board shall abstain from voting, on his
own behalf or as a proxy or corporate representative,
with respect to the said matter. Any and all votes cast
by such Director(s) shall not be counted in determining

the number of votes for or against such matter.
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company which has a controlling or subordinate
relation with a Director bear any interest in the matter
under discussion at a Board meeting, such Director
shall be deemed to bear a personal interest in the
matter. Any Director who bears a personal interest that
may conflict with and impair the interest of the
Company in respect of any matter proposed for
consideration and approval at a meeting of Board shall
abstain from voting, on his own behalf or as a proxy
or corporate representative, with respect to the said
matter. Any and all votes cast by such Director(s) shall
not be counted in determining the number of votes for
or against such matter.
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(2) If the Company Kkeeps its accounting
records and books of account at any place
outside the Cayman Islands in accordance with
the preceding paragraph, it shall, upon service
of an order_or_notice pursuant to the Tax
Information _ Authority Law _and _any
amendment_or_other_statutory modification
thereof, make available, in electronic form or
any other_medium at its Registered Office
copies of its books of account, or any part or
parts thereof, as are specified in such order or
notice.
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Subject to the Law and the Applicable Listing Rules,
during the Relevant Period, within seven (7) days after
the receipt of the notice of a public tender offer to
purchase the Company or__the designated

Subject to the Law and the Applicable Listing Rules,
during the Relevant Period, within fifteen (15) days
after receipt of the copy of the public tender offer
report form, the public tender offer prospectus,

representative for litigious and non-litigious matters

and relevant documents, the Company shall make a

of the Company in the R.O.C. appointed pursuant to
the Applicable Listing Rules, the Board shall resolve
to_recommend the Members to either accept or
object to the tender offer and make a public
announcement of the following:

public announcement of the following:
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(a) the types, number and amount of the Shares held
by the Directors and the Members holding more
than ten percent (10%) of the total issued and
outstanding Shares in_its own name or _in _the
name of other Persons;
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(b) the recommendations to the Members on the
tender offer, which shall set forth the names of
the Directors who abstain or object to the tender
offer and the reason(s) therefore;
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(@) the types, number and amount of the Shares
held by the Directors and any Member holding
more than ten percent (10%) of the total issued
and outstanding Shares;

(@ TE2#EH3 &7
¢1&aﬁ¢1&&ﬁm\&§,

A

(b) the recommendations made by the Board to
the Members on such tender offer, which shall
set forth the identity and financial status of
the tender offeror, fairness of the tender
offer conditions, verification on rationality of
source of fund for tender offer, and the names
of the Directors who assent or object to the
tender offer and the reason(s) therefore;
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(c) whether there is any material change in the
financial condition of the Company after the

delivery of its most recent financial report and an

explanation of the change, if any; and
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(d) the types, number and amount of the shares of the
tender offer or its affiliates held by the Directors
and the Members holding more than ten percent
(10%) of the total issued and outstanding Shares
held in its own name or in the name of other

BPEPEFRISF
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(c) whether there is any material change in the
financial condition of the Company after the
delivery of its most recent financial report and
the contents of such change, if any;
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(d) the types, number and amount of the shares of
the tender offeror or its affiliates held by the
Directors and the Members holding more than
ten percent (10%) of the total issued and
outstanding Shares;_and
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