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Comparison Table for ARTICLES OF ASSOCIATION
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No. Current Provisions Proposed Amendments Explanations
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% 2% | (1) In these Articles the following terms shall have the | (1) In these Articles the following terms shall have the | 5 fic & % % %
meanings set opposite unless the context otherwise meanings set opposite unless the context otherwise | % #7 3t 2019
requires: requires: #1127 25
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Applicable
Listing Rules

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.,

Applicable
Listing Rules

() ¥ FRPFH o AFARLF FLELT

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.,
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(1) &

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 TPEx and the TWSE (where
applicable);
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Law

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 TPEx and
the TWSE (where applicable);
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No.
=X

Current Provisions
RITIE?

Proposed Amendments

BriE: TR

Explanations
PR

Law

BE kL

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, 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;

B4

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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No. Current Provisions Proposed Amendments Explanations
= RITHE= B iE ¥R Brimd
fFig~ ] Ordinary a resolution:-
Resolution (a) passed by a simple majority of votes

Ordinary

Resolution

a 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;

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

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 duly

authorized representatives); or

(c) where the Company has only one

Member, approved in writing by such
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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;
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Special

Member signed by such Member and
the effective date of the resolution so
adopted shall be the date on which the

instrument is executed;
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a special resolution of the Company
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Special

Resolution

PRIMEDRZP LB,

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

by their

duly authorised

being Juristic Persons,
respective
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 the resolution as a
Special Resolution, has been duly

given; and

Resolution

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

by their

duly authorised

being Juristic Persons,
respective
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 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
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(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 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;

AT RPEEE 2L L LTI

%) Ak

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
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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Statutory a reserve set aside in an amount equal to
Reserve ten percent (10%) of the total amount of
after-tax net profit for the period and

No. Current Provisions Proposed Amendments Explanations
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Statutory a reserve set aside in an amount equal to other items adjusted to the then-
Reserve ten percent (10%) of the annual profits current year’s undistributed earnings
of the Company under the Applicable other than after-tax net profit for the
Listing Rules; period as calculated by the Company
under the Applicable Listing Rules;
ZREFRIH mf L (WORFR AP ERF
BREBEF AL 2ZZ80H R d ()R AP FERRB
R FANFH O SE] g E AR E U
B3> &R AL FRL BT RE
ALz P
¥ 7 0% (1) The Company shall issue Shares without printing share | (1) The Company shall issue Shares without printing share | = A & 2019
certificates, provided that the Register shall be certificates, provided that the Register shall be £ 127 V,Z/S B
conclusive evidence of the entitlement of a Person to conclusive evidence of the entitlement of a Person to z;z’; ;’:’_;;E

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

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.
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the delivery of such Shares.
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accordance with the Applicable Listing Rules prior to
the delivery of such Shares.
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(2) When the total number 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

No. Current Provisions Proposed Amendments Explanations
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accordance with the Applicable Listing Rules prior to The Company shall make a public announcement in | % °
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(3) The Company shall not issue any unpaid Shares or partial

paid-up Shares to any Person.

call upon each subscriber to pay up, declaring that in

case of default of pavment 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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(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
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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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(a) 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 sranted to the Employees,
debt

instruments, exercise of subscription warrants or

conversion of convertible securities 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

(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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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

L e & 2019
£ 122 25p
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(b) in connection with meeting the Company’s obligation pursuant to any reorganisation of the Company save as | % 10 i &
under Share subscription warrants and/or options otherwise provided by these Articles; ; E‘Iil ﬁf Ltif’% ﬁt)
=X 5 %

granted to the Employees;

(¢) 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

(f) in connection with any Private Placement conducted

pursuant to Article 13; or

(g) in connection with any other event otherwise

(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 Emplovees’

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

(f) in connection with issuance of new Shares to the

prohibited, limited, restricted or exempted to so

existing Members by capitalisation of the Company’s

apply pursuant to the Law and/or the Applicable

reserves in accordance with these Articles.

Listing Rules.
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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;

Proposed Amendments Explanations
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(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;

(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.
RFr2PFNFHINEd AFFLATVOFURES D
PEENFLHMAZ NE -
¥ 34 i (1) During the Relevant Period, at least thirty (30) days’

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

(1) During the Relevant Period, at least thirty (30) 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
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and of the day on which the general meeting is to be held. notice shall be exclusive of the day on which it is served
Such notice shall be in writing, shall specify the place, and of the day on which the general meeting is to be held.
the day and the time of meeting and the agenda and the Such notice shall be in writing, shall specify the place,
proposals to be resolved at the general meeting and shall the day and the time of meeting and the agenda and the
be given in the manner hereinafter described or be given proposals to be resolved at the general meeting and shall
via electronic communications if previously consented be given in the manner hereinafter described or be given
by the Members and permitted by the Law and the via electronic communications if previously consented
Applicable Listing Rules. by the Members and permitted by the Law and the
Applicable Listing Rules.
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% 36 if The following matters shall not be considered, discussed or

proposed for approval at a general meeting unless they are

specified in the notice of general meeting with the

The following matters shall not be considered, discussed or

proposed for approval at a general meeting unless they are

specified in the notice of general meeting with the
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description of their major contents; the major contents may | description of their major contents, the major contents may
be posted on the website designated by the R.O.C.|be posted on the website designated by the R.O.C.
competent authorities or the Company, and such website | competent authorities or the Company, and such website
shall be indicated in the notice: shall be indicated in the notice:
T AN AE L B AR ERP PR Tﬂiﬁ’ﬂ*”igéﬁiﬂﬂwﬁ’jﬁwﬁ £
PEAERRLE? FR TR RAAAL S HIE | PF A EFERLEY FR B A LA y—?—! 54
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(e) any dissolution, voluntary winding-up, Merger, share | (¢) any dissolution, voluntary winding-up, Merger, share
swap, Consolidation or Spin-off of the Company; exchange, Consolidation or Spin-off of the Company;
(e)fF%T~ PR E ~ £ 8 R A S ()fFdc ~ PR E ~ &8 A SR
% 40 i | (4) The Board shall include a proposal submitted by | (4) The Board shall include a proposal submitted by | & % 28 i% % 2
Member(s) unless: Member(s) unless: BE TRE
(£ LU B
) ) R | (the Book
(b) the number of Shares held by the proposing | (b)the number of Shares held by the proposing Member(s) Closure
Member(s) is less than one percent (1%) of the total is less than one percent (1%) of the total issued Shares | Period ) 2. %_
issued Shares in the Register upon commencement of in the Register upon commencement of the Book | & ° f) iT< F

the period in which the Register is closed for

transfers before the relevant annual general meeting

of the Company;

Closure Period before the relevant annual general

meeting of the Company;
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Company may by a Special Resolution:
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(2) Subject to the Law 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

Company may by a Special Resolution:

(RBE 24215 () LpT a2 THTH
TG in kg 2 ik b 2

(f) enter into any share exchange;

(DB 4 5

(2) Notwithstanding anything contained in__these

Articles, unless otherwise provided by the Law 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
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the Company), the transfer of business or assets of the to the general transfer (or the assignment of all rights and
Company, any share swap arrangement or any Spin-off delegation of all duties of the Company), the transfer of
entered into or carried out by the Company while the business or assets of the Company, any share exchange
surviving, transferee, existing or newly incorporated or any Spin-off entered into or carried out by the
company is not a listed company (including Company while the surviving, transferee, existing or
TWSE/TPEx listed company), any such action newly incorporated company is not a listed company
aforementioned shall be approved by the affirmative (including TWSE/TPEx listed company), any such
vote of at least two-thirds (2/3) of the total votes cast by action aforementioned shall be approved by the
the Members of the Company. affirmative vote of at least two-thirds (2/3) of the total

votes cast by the Members of the Company.
QpErFoFHTRF-LFEZLS D () R
QrfRE 2281 () RpT 3 R A0 % F3RE AT FEEEHLE YR A0
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R A2 PR PR e fP 72 o
% 48 i | (2) Subject to the compliance with the Law, in the event any | (2) Subject to the compliance with the Law, in the event that | = f¢ & 2019

part of the Company’s business is involved in _any

the Company resolves to carry out any Spin-Off,
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Spin-Off, Merger or Consolidation, a Member, who Consolidation, Merger, _acquisition _or _share | ¥ % & 4 % ~
has forfeited his right to vote on such matter_and exchange  (collectively, the "Merger and BT w48 iF

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

Company to purchase all of his Shares at the then
prevailing fair price.

QP FBEZLRIT2LFNT ORLEARADT
AEERE XP ARG S B LK iRk

Acquisition''), a Member expressing his dissent in

accordance with the Applicable Listing Rules may

request the 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 for a ruling on the appraisal price.
However, for the purpose of protecting rights of the

TRRLZUAFTFRASIORFFOTE ] H

B omp o

(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 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, the ''Dissenting Members'') with the

dissenting Member, the Company may elect to act in

R.O.C. Courts for a ruling on the appraisal price, and

¥ (2)7# 2 %
(3)7F » AT
% 48 i % (4)
2 % (5 -
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accordance with the laws of place where the

may designate Taiwan Taipei District Court of the

securities of the Company are registered or listed.

B teriEF BE 2L RT2MA7T 0 kB2 I 7R KH
JeB s gz m ko A P AR gk p A L
PRAESRY Pyl PRggc="pp »
PEARZREG AR PRI AELR

RBRBAZEE A RGN R 4740 o

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

GhrErF BEFLRTLH T kA EFQF (TR
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(4) 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 (¢)
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
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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.

WDErEFRE 2L RTLHFHT - FIFEFDE2 §
QFFREPREFREL R > BWRK £ 3K
PAz- L pp RS BRI %
Ao a2 Pl BRESREE A2 TR BL
gigkpded Lpp At Ko R BRSO A
SR E AT RP AP AL L PP R H AR
%iéiﬁﬁiﬁﬁﬁ%%é$ﬁﬁiﬁi;$2?
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(5) Notwithstanding Paragraphs (2)., (3) and (4) of this
Article, nothing under this Article shall restrict or

prohibit a Member from exercising his right under

-67 -
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section 238 of the Companies Law of the Cayman

Islands and any amendment or other statutory

modification thereof to payment of the fair value of

his shares upon dissenting from a Consolidation or

Merger.

C)VEEF 2HEFQAIFAALREL > R 2P
FMREU/A P LHEAARRIUEAL PERRER
BEHL P2 (FHB A E BT ¥ 238
RFRADPHITHEHRICT HEFG N2 ]2
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(1) Without prejudice to the duties owed by a Director to the
Company under common law of the Cayman Islands and
subject to the Law, the Directors shall assume fiduciary
duties to the Company and without limitation, the due
care of a good administrator, and exercise due care and
skill in conducting the business operation 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

(1) Without prejudice to the duties owed by a Director to the
Company under common law of the Cayman Islands and
subject to the Law, the Directors shall assume fiduciary
duties to the Company and without limitation, the due
care of a good administrator, exercise due care and skill

and act in the best interest of the Company in

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

Lpe & 2019
£ 121 25 p
KR R
FAEWwAL A
w73 i
5 (1) o
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sanction of an Ordinary Resolution, take all such actions he acts contrary to his duties. In circumstances where a
and steps as may be appropriate and to the maximum Director breaches any of such duties and acts for his/her
extent legally permissible to seek to recover any and all or other Person’s interest, the Company may, with the
earnings derived from such act as if such misconduct is sanction of an Ordinary Resolution, take all such actions
done for the benefit of the Company. 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.
e BEETERFRBEELFA2H2 2759 (D BPET BT PR B F A2 H -2 09
foARA2FRT 1 BER ] YRR 5 B foARIR2ZFRT RRE 2L YRR EE B
AT R LR R I FANLUFRAZ IR R AP R LR R I FRANLAFRAZ IR R
i )@'1 4‘1“’7\,1 LEHARAGFAPER-FTE o XU ERZ AR ~HFER R EF AP AIE
o R EAE  EHAP FERET S E REP2PEB(FHRIEIIPEFLHFTKE
ﬁi@ﬁ I & Gape B AJIZEFEME S Hlaks -t s ) Ei%{r’ﬁ 5 A &K
A EHL AR AP P ARZELFLE L PR BHAP BRI FEIEEF E A G
Ros - i E TR RREE L ATEF S A0 P BB B AfIE S ﬁaﬂfﬁ RISV TR R
2 5HE R e 1
RIS TR R A a P .
5796 | F3TH B Q)F (2) If_the Board fails to_comply with the Applicable | = fic & 2019
Listing Rules, these Articles and any resolutions £ 127 25 ¢
S 3.5
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passed in a general meeting in dealing with matters | ¥ 7 & & % °
in_connection with Spin-off, Consolidation, Merger, it w 19 iF
or acquisition of the Company, as a result of which ¥ (%)IE " R
. . 79 i E RAT
the Company suffers damages, any Director involved P
in decision-making related thereto shall be liable to o s 8B
the Company in respect of the damages suffered by | 4 wj & 3 %
the Company. However, a Director may be exempted | 79 % % (1)
from the liability if the minutes of the Board meeting | * * (3)3 °
or_written statement demonstrates such Director’s
dissent.
QEFEEF I (W) R~ ESUL €408
FAL -FRLE/B K LH B EFr READF
£3HEE FHARLFL HEO IR RAL
FoeEi TRk FH - eI FGHEPTEY
LEf =
% 823 iF | MIERTH] o (1) During the Relevant Period, prior to any resolution | = fit & 2019

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

£ 122 25p
WL R
EA A
# 3T % 823

l'+ °
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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 gseneral meeting if the Law

provides that the Merger and Acquisition to be

resolved requires no approval by the Members.

Ohed T ERTNS & fin-Yad: 2 000 T 3
AR RERTAFFRII AP BB
AT AR TELE LT ERLIC AN T,
b L RTRFLBRKEABE 0 BARFUL
£ -

(2) When reviewing the abovementioned 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.

Q%+ 4R geiTHA2L FRA BL D> b Rahdd
BroldRERL 2 RESAHCMAL EBBRE

Lao
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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 provides that the Merger and Acquisition to be

resolved requires no approval by the Members.

O S RES X ELED Le 5T NRD Sk £
AR BT AL NG B - HEEI K
R fexREZLRIRFLERL €AY B
&ﬁ—ﬁ%igﬁﬁ&iﬁﬁmﬁ%o

(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
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documents shall be deemed as having been sent to all
Members.
DR EBREFZHEFREIRAA ERAP0P FR
RES LMt e d F-pP 3 F §E
BAEEFEULBRE - $3RAARES © FiF o
¥ 83 if (1) During the Relevant Period, a person who is under any | (1) During the Relevant Period, a person who is under any | = 1 # & *

of the following circumstances shall not act as a
Director of the Company; if he has already held office
of a Director, he shall cease to act as a Director and be

removed from the position of Director automatically:

(3@ T § o E2- %2 FpEgs 8o
Bag o § s

(a) commits a felony (including but not limiting to an
offence Statute
Organizational Crimes of the R.O.C.)

under for Prevention of
has not
started serving the sentence, has not completed

serving the sentence, or the time elapsed after

of the following circumstances shall not act as a Director
of the Company; if he has already held office of a
Director, he shall cease to act as a Director and be

removed from the position of Director automatically:

(D HRYEF -5 ToFE2- 72 FiEzgd 2o
%g%,g%ﬁg:

(a) 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 either (i) he has not started

serving the sentence, (ii) he has not completed

serving the sentence, or (iii) the time elapsed after

TR
#
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(a)

(b)

completion of serving the sentence, expiration of the

probation, or pardon is less than five (5) years;

e B A
é%ﬁﬁ‘%%
/% “ AT Fo %;5&\"‘"

has been imposed a final sentence involving
imprisonment for a term of more than one year for
of fraud, breach of

misappropriation, and has not started serving the

commitment trust or
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;

()

(b)

(b)

completion of serving the sentence, expiration of the

probation, or pardon is less than five (5) years;

PEARE)e kP
SR R PES g""!l!q‘s%‘*ﬁﬁ‘
()% AR F=L o AEINRGT= % 2Pk R

has been imposed a final sentence involving
imprisonment for a term of more than one year for
commitment of fraud, breach of
misappropriation, and either (i) he has not started
serving the sentence, (ii) he has not completed

trust or

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;

LIS R o e S Gl s RS 3V
; %%%fm@w\m -8,
£ (iii ﬁ‘ 75 & ~E AR R AT R {6 A= —/ﬁ—g;
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(b) % PiEHFEF RS e L PRI - £ (c) has been imposed a final sentence due to violation of
S "'J T o AT % #\‘*i ﬁ & A F the Anti-corruption Act, and either (i) he has not
22 BIPRAALIE AL S £ —Ff ; started serving the sentence, (ii) he has not
completed serving the sentence, or (iii) the time
(c) has been imposed a final sentence due to violation of elapsed after completion of serving the sentence,
the Anti-corruption Act, and has not started serving expiration of the probation, or pardon is less than
the sentence, has not completed serving the two (2) years; (Omitted)
sentence, or the time elapsed after completion of
serving the sentence, expiration of the probation, or
pardon is less than two (2) years; (Omitted) () Bl giAislifn|2 % » FHA5 hma - 2>3)
ﬁ%’ AR FA)F AR FFRE > AGDHFRE
ANEHAATL (S A - & ﬁ » (92)
(€ BRFEielk o]z B gXidg B> & A
%h‘é%%hm SR SR S E T
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¥ 86 i% Subject to the Law, one or more Members holding one | Subject to the Law, one or more Members holding one | # 1% & & ﬁﬁ

percent (1%) or more of the total number of the outstanding
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

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

= ’% ﬁi— l'+

E
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damage to the Company or in violation of the Law, the | damage to the Company or in violation of the Law, the
Applicable Listing Rules or these Articles, with a competent | Applicable Listing Rules or these Articles, with a competent
court, including the Taiwan Taipei District Court of the | court, including the Taiwan Taipei District Court of the
R.O.C. In case the Independent Director fails to file such | R.O.C. In case the Independent Director fails to file such
action within thirty (30) days after receipt of such request, | action within thirty (30) days after receipt of such request,
to the extent permitted under the laws of the Cayman | to the extent permitted under the laws of the Cayman
Islands, the Members making such request may file the | Islands, the Members making such request may file the
action for the Company. action for the Company.
FIER REREE I I L SO . S Lﬁvﬁ SH TR | FRE LT R Y B P#f’ﬁ © TR
PRBF AL - 2 B A G RF P ARG | PREFAZ - 2 ud s B E A RE AR 6
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Mg 24 i RN R R AT AL PR | BEE L AL BRR Rl AT A P e
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% 91 # | A Director who is in any way, whether directly or indirectly, | A Director who is in any way, whether directly or indirectly, | = f¢ & 2019
interested in a matter discussed, considered or proposed in a | interested in a matter discussed, considered or proposed in a & 127 V’Z/S B
meeting of the Board shall declare the nature of his interest | meeting of the Board shall declare the nature of his interest ;jg z‘; j\'—%
and its essential contents at such relevant meeting. Where | and its essential contents at such relevant meeting. When 327§ 91 i o

the spouse, a blood relative within the second degree of

the Company conducts any Spin-Off, Consolidation,
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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 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.

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 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.

FERTTEH2T0 > L P RADRNT MR
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% 100 i | (3) During the Relevant Period, subject to the Law, the | (3) During the Relevant Period, subject to the Law, the | f] REIE

Applicable Listing Rules and these Articles and except
as otherwise provided by the rights attaching to any
Shares, where the Company still has annual net profit for
the year, after paying all relevant taxes, offsetting losses
(including losses of previous years and adjusted
undistributed profits, if any), setting aside the Statutory
Reserve of the remaining profits in accordance with the
Applicable Listing Rules (provided that the setting aside
of the Statutory Reserve does not apply if the aggregate
amount of the Statutory Reserve amounts to the

Company’s total paid-in capital), and setting aside the

Applicable Listing Rules and these Articles and except
as otherwise provided by the rights attaching to any
Shares, where the Company still has annual net profit for
the year, after paying all relevant taxes, offsetting losses
(including losses of previous years and adjusted
undistributed profits, if any), setting aside the Statutory
Reserve of the remaining profits in accordance with the
Applicable Listing Rules (provided that the setting aside
of the Statutory Reserve does not apply if the aggregate
amount of the Statutory Reserve amounts to the

Company’s total paid-in capital), and setting aside the

2T E
PEEY R
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Special Reserve (if any), the Company may distribute
not less than ten percent (10%) of the remaining balance
(including the amounts reversed from the Special
Reserve), plus accumulated undistributed profits of
previous years (including adjusted undistributed profits)

in_part or in_whole as determined by an Ordinary

Resolution passed at an annual general meeting of the
Company duly convened and held in accordance with
these Articles to the Members as dividends/bonuses in
proportion to the number of Shares held by them
respectively pursuant to these Articles, provided that,
cash dividends/bonuses shall not be less than ten percent
(10%) of the total amount of dividends/bonuses to

Members.

Gy¥“HWHEF - FE L~ 13 () RS AT A2
VPR SR G R vh DR
W - g ERR P AT RZREATT AP
oA ARSI (¢ R L5 E B2 A2 B AL
e BT o ) SR (FF) LR T
PHOF(LEZ2 I g of L L2009 T
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Special Reserve (if any), the Company may distribute
not less than ten percent (10%) of the remaining balance
(including the amounts reversed from the Special
Reserve), plus accumulated undistributed profits of
previous years (including adjusted undistributed profits)

in_whole or in_part as determined by an Ordinary

Resolution passed at an annual general meeting of the
Company duly convened and held in accordance with
these Articles to the Members as dividends/bonuses in
proportion to the number of Shares held by them
respectively pursuant to these Articles, provided that,
cash dividends/bonuses shall not be less than ten percent
(10%) of the total amount of dividends/bonuses to

Members.
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% 103 i | A7H % (2)7 (2) If the Company keeps its accounting records and | = fit & & H F
books of account at any place outside the Cayman L5 /2 e
Islands in accordance with the preceding paragraph, %?19 ) j LL k
it shall, upon service of an order or notice pursuant L{ ’;?;) I; 103

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, if the Company shall be wound up, the
liquidator may, with the sanction of a Special Resolution and
any other sanction required by the Law, divide_ amongst

the Members in specie or kind the whole or any part of the

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

asset whereon there is any liability.

&%@W&%ﬁi%%T’i>E%$%’%ﬁ&@?
a l‘

*?5%i§%W#ﬁF%‘+% it LR g
LR i LR SLE L P SE
& & #w(ﬂmnjnﬁkﬁw» ZFA) A L o
FE A AR R AL G FAREAR

Subject to the Law, if the Company shall be wound up, the
liquidator may, with the sanction of a Special Resolution and
any other sanction required by the Law, divide and
distribute amongst the Members the whole or any part of
the property of the Company (whether they shall consist of
property of the same kind or not) in cash or asset and may,

for such purpose set such value as he deems fair upon any
property to be divided as aforesaid and may determine how
such division shall be carried out as between the Members
or different Classes. The liquidator may, with the like
sanction, vest the whole or any part of such assets in trustees
upon such trusts for the benefit of the Members as the
liquidator shall think fit, but so that no Member shall be
compelled to accept any asset whereon there is any liability.
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